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TRUST AGREEMENT
T INTERSTATE MMMFRCE COMM!SSION
ThlS TRUST AGREEMENT dated as of August 1,
1975 between CHASE MANHATTAN SERVICE CORPORA—f
o ' - ~ TION, a New York corporation (herein called
! _ o : RN "CMSC"), and HARRIS TRUST AND SAVINGS. BANK, an

4 : : : Illinois corporation, as trustee hereunder
U : R (herein called the "Trustee").

W IT N E SSETH '
ARTICLE I

" pefinitions

~ SECTION 1.0l1. For all purposes of this Trust Agree-

" “ ment the following terms shall have the following meanings
(such definitions to be equally applicable to both the sxngular
and plural forms of the terms deflned) . o

"Bllls of Sale" shall mean those certain bills of
'sale ‘between CMSC and the Contractor, as from time to =
time- supplemented or amended pursuant to which the
_ Contractor is selling to.CMSC certain parts to be used
- in the construction of the Equipment.

~MBusiness Day" shall mean a calendar day, excluding
Saturday) Sunday and any other day on which banking- insti-
tutions. in New York, New York, or Chlcago, Illln01s, are

' .‘authorlzed to. rema1n closed

"Egulgment" shall mean the un1ts of new, standard -
_ _ gauge railroad equipment described in Annex A attached
e " ‘hereto and, prior to the inclusion thereof in such
I units of rallroad equipment, the parts covered by the
' Bills of Sale (and the assignment thereof to the Trustee) .
and the articles, supplies, mateérials and parts-acguired .
- : - by the Contractor, as independent contractor under the -
o ‘Manufacturing Agreement on behalf of the Trustee. :

. . @ . . .
"Investor" shall mean and 1nclude-the Owner and
each Lender. ' S

"Lease" shall mean that certain Lease of Railroad
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Equipment dated as' of the date hereof between the
‘Trustee and the Lessee, substantially in the form
annexed to the Participation Agreement as Exhibit B,
as from time to time supplemented or amended, or:the-
terms thereof waived or modified, to the extent per-
mitted by, and in accordance with, the terms of this -
Trust Agreement.

. "Lender" shall mean and include each of the insti-
tutions listed .in Schedule A to the Participation Agree-
‘ment as a Lender, and the1r respectlve successors and

- a351gns.

: “Lessee" or "Contractor" shall mean Illinois Cen~-
‘tral Gulf Railroad Company and its successors and assigns
as Lessee under the Lease and as Contractor under the
Manufacturlng Agreement

“Major;_y in Interest of Investors" as of any par-
.ticular date of determination shall mean (i) Lenders hav-
- ing interests in the Trust Estate in a principal amount
in excess of 66-2/3% of the principal amount of the inter-
ests of all the Lenders in the Trust Estate, if any, as-
‘of such date and (ii) the Owner; provided, however, that
durlng any period during which an Event of Default shall
have occurred and be .continuing, or during. any period
- commencing 15 days after any payment of principal. or
interest to any Lender shall not have been paid when
due for any reason, and continuing thereafter until pay-
ment in full of all such principal and interest which
shall be overdue, "Majority-in Interest of Investors"
shall not include the Owner, except with respect to
giving any instructions or requests or taklng any action
or refraining from taking any action with respect to any
unit of Equipment which has been settled for under the
Manufacturing Agreement but which has not been financed
in part by funds made available by the Lenders to the
. Trustee on a Lenders' Closing Date (as defined in the
Partlcxpatlon Agreement) under ‘the Partlclpatlon Agree—
ment. o

"Manufacturlng Agreement” shall mean that certaln
Manufacturlng Agreement dated as of the date ‘hereof
between the Contractor and the Trustee, substantially
in the form annexed to the Participation Agreement as
Exhibit A, as from time to time supplemented or amended,
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or the terms thereof waived or modified, to the extent
permitted by, and in accordance with, the terms of this
Trust Agreement i .

‘"Owner" shall mean and include CMSC and ‘any other -
. . person to which the Owner transfers its right, title and
.- o interest in and to this Trust Agreement, the Trust Estate
) and the Participation Agreement in accordance with Sec-
: tion 8.01 hereof, and their respective successors and
L : . assigns, : '

_"Participation Agreement" shall mean that certain
‘Participation Agreement dated as of the date hereof among
the Lessee, the Trustee, CMSC and the Lenders listed in
‘Schedule A thereto, substantially in thé form annexed
hereto as Exhibit A, as from time to time supplemented or
amended, or the terms thereof waived or modified, to the

--extent permltted by, and in accordance w1th the terms
‘thereof, ~ A

_ "Trust Estate" shall mean all estate, right, title
, , and interest of the Trusteé in and to the Equipment,
- B - the Lease and the Manufacturing Agreement, including,
without limitation, all amounts of rent, insurance
proceeds and requisition, indemnity or other payments
of any kind for or w1th respect to the Equlpment payable
‘to the Trustee.

’"Trust Office" shall mean the principal corporate
“trust- office of -the Trustee at 111 West Monroe Street,
Chlcago, Illinois 60690, Attention: Corporate Trust

) Dlv1510n, or the prlnclpal corporate trust office
- of any successor. Trustee.

SECTION l 02, "For all purposes of thxs Trust
Agreement the following terms shall have the meanings
“defined in-the Lease: "Casualty Occurrence", "Casualty
Value" -and "Event of Default." - -

€ - : - -

NP - ; .~ . ARTICLE II

"Authority To Execute the Participation Agreement,
“the Manufacturing Agreement® and the Lease,
Declaration of Trust - '

SECTION 2. 01 The Owner hereby authorizes and




directs the Trustee (i) to execute and deliver the Partici-
pation Agreement, the Manufacturing Agreement, the Lease
and the assignments of the Bills of Sale; (ii) to grant a
security interest in the Trust Estate for the benefit of
the Lenders; (iii) to authorize a representative or repre-
sentative of the Trustee (who may be an employee or "employees
of the Lessee) to accept delivery of each unit of Equ1pment
from time to time delivered to the Trustee under and in
accordance with the terms of the Manufacturing Agreement.
and to accept delivery, through such representative or rep-
resentatives or directly, of any and all instruments of
conveyance and invoices in favor of the Trustee covering

‘units of the Equipment; (iv) to pay to the Contractor
.the cost of construction of the Equipment from such funds

as the Owner may from time to time furnish the Trustee for
such purpose; (v) subject to the terms of this Trust Agree-
ment, to exercise the rights and perform its dutles under

- . the Participation Agreement and the duties of the party

for whom the Equipment is constructed under the Manufacturlng
Agreement, of the lessor under the Lease and of the assignee
under the assignments of the Bills of Sale; and (vi) subject
to the terms of this Trust Agreement, to take such other:
action in connection with any of the fofegoing as a Majority
of Interest of Investors may from time to time direct. -

SECTION 2.02. The Trustee hereby declares that

it will hold the Trust Estate upon the trusts hereinafter
set forth, subject to, and in accordance with, the terms

of Article 1V hereof first, for the ratable use and beneflt'

" of the Lenders, and, second, for the use and benefit of the
‘Owner, all-as more partxcularly set forth in said Article IV.

By its execution of this Trust Agreement, the Owner autho-
rizes and directs the Trustee to grant, and the Trustee -
hereby - grants, for the benefit of the Lenders, a securlty
interest in the Trust Estate to secure the prompt payment

~of principal and interest payable to the Lenders under this

Trust Agreement and the performance and observance by the _
Trustee of all the agreements, covenants and provisions
herein contained, subject to the terms -and conditions hereof.

ARTICLE III

&

Interests of Lenders in Trust Estate;
Payment of Principal and Interest to Lenders

’ SECTIONA3.01. Each Lender shall have an-intetest




in the Trust Estate in a principal amount equal io the prin-
-¢cipal amounts made available to the Trustee pursuant to Para-
graph 1 of the Participation.Agreement, less any principal
payments made to such Lender pursuant to this Trust Agreement.
Such principal amount will be payable in 60 consecutive quar-
terly instalments, calculated as hereinafter provided, on

each of the quarterly anniversaries in each year of the final .. .
Lenders' Closing Date under the Participation Agreement, com-
mencing the first such quarterly anniversary (or if any such
date is not a Business Day, on the next succeeding Business
Day), each such date being herein called a "Payment Date",

and shall bear interest from the date such principal amcunt

is made available to the Trustee pursuant to Paragraph 1 of
the Participation Agreement on the unpaid principal amount
thereof from time to time outstanding, payable to the extent
accrued, on January 30, 1976, on the final Lenders' Closing

- Date under the Participation Agreement and on each Payment
Date “thereafter at the rate of 10-1/2% per annum. Instalments
of principal shall be calculated on such a basis that the
amount and allocation of principal and interest payable

.on each Payment Date shall be substantially in proportion

to the amount and allocation of principal and interest payable
on such Payment Date set forth in Schedule I hereto. All.
principal ‘and interest remaining unpaid after the same. shall
have become due and payable will bear interest at the rate

of 11-1/2% per annum. Interest shall be determined on the
basis-of a 360-day year of twelve 30-day months, All" payments
of pr1nc1pal and interest shall be made in such.coin or cur-
rency of the United States of America as at the time of ’
payment shall - be legal tender for the’ payment of public

and prlvate debts. .

SECTION 3 02 Ali payments to be made by the
Trustee under this Trust ‘Agreement shall be made only from
the income and the proceeds from the Trust Estate and only -
to the extent that the Trustee shall have sufficient income
or proceeds from the Trust Estate to make such payments in
accordance with the terms of Article IV hereof. Each Lender,
by its execution and delivery of the Participation Agreement,
and the Owner individually; agrees that it will look solely
to the income and proceeds from the Trust Estate to the.
extent available for distribution to it as herein provided
and that, except as specifically provided herein, neither.
"~ the Owner nor the Trustee is persc¢nally liable to any Lender
or the Owner for any amounts payable hereunder. . . w7

SECTION 3.03. All payments to be made by the
Trustee hereunder shall (subject to timely receipt by the




- Trustee of available funds) be made by check mailed to each
‘Investor or its nominee on the date such payment is due

or, upon written request of such Investor, by bank wire

to the account of such Investor or its nominee at such
banking institution as may be specified to the Trustee

in writing. ' .

: SECTION 3.04. In the case of'payments to a Lender, -
- each payment on account of interest only or of principal and

-~ ‘interest shall be applied, first, to the payment of ‘accrued

';1nterest to the date of such payment and, second, to the pay-
ment of such Lender's interest in the: prlncipal instalments ,
due hereunder in the order of maturlty thereof unt11 the same
"~ shall have been pald in full. :

SECTION 3.05. A Lender shall have no further
'1nterest in, or other right with respect to, the Trust Estate
- when and if the principal, interest and all other sums pay-

‘able to such Lender hereunder and under the Part1c1pat10n
‘Agreement shall have been pa1d in full.

ARTICLE IV

' Reeeipt,:Distribution and Application of Income
from the Trust Estate

-

: SECTION 4.01. - Except as otherwise provided in
Section 4.03 hereof, each payment of rent pursuant to § 3
of the Lease as well as any payment of interest on overdue
instalments of such rent received by the Trustee at any

time shall be distributed by the Trustee on the date such:
payment is due from the Lessee (or as soon thereafter as

such payment shall be received by the Trustee) in the fol-
lowing order of priority: first, so much of such payment as
shall be required to pay in full the aggregate amount of the
payments then due hereunder to the Lenders shall be distribu-
ted to the Lenders ratably, without priority of one over the
_other, in the proportion that the amount of such payment or .
payments then due hereunder to each Lender bears to the aggre<

gate amount of the payments then due hereunder to all- Lendersff*7

and, second, the balance, if any, of such payment remaining
jthereafter shall be distributed to the Owner.

: SECTION 4.02. (a) Except as.otherwiSe provided
- in Section 4.03 hereof, any payment received by the Trustee
pursuant to ‘the second paragraph of § 7‘of the Lease as




‘the result of a Casualty Occurrence shall in each case be
-distributed forthwith upon receipt by the Trustee in the
following order of pr10r1ty~‘f1rst so much of such payment
as shall be required to prepay in full, without premium. or 4
penalty, the aggregate unpaid pr1nc1pal amount of the ‘invest-
ments made by the Lenders under the Participation Agreement
with respect to the Equipment suffering the Casualty Occur-
.rence, plus the accrued but unpaid interest on such principal
-amount to the date of distribution, shall be distributed to

. the Lenders, ratably, without priority of one over the other,

"in the proportion that the unpaid principal amount of the

"fxnvestments made by each Lender, plus the accrued but unpaid

interest thereon to the date of distribution, bears to the
aggregate unpaid principal amount of the investments-made by
-all Lenders, plus the accrued but unpaid interest thereon to
the-date of distribution; and, second, the balance, if any,
of such payment remalnlng thereafter shall be dlstrlbuted to .
the Owner. . : =

. A (b) Except as otherwise provided in Section 4.03
hereof,. any payment received directly or through the Lessce
pursuant .to the final paragraph of § 7 of the Lease as con-
demnation or similar payments or the payment of "insurance
- proceeds with respect to any unit of Equipment as a result
of a Casualty Occurrence, to the extent such payment is
not at the time required to be-paid .to the Lessee pursuant
to said § 7, shall, except as otherwise provided in the
second sentence of this Section 4.02(b}), be distributed
forthwith upon receipt by the Trustee in the order of
priority set forth in Section 4.02(a) hereof. Any portion
of any payment referred to in the first sentence of this
Section 4.02(b) which is not required to be pa1d to the
Lessee pursuant to § 7 of the Lease solely because the:
Lessee shall not have paid to the Trustee the Casualty
Value with respect to the unit of Equipment suffering
the Casualty Occurrence shall be held by the Trustee
as security for the obligations of the Lessee under. the
Lease, and at such time as the aforesaid Casualty Value
- shall have been paid, such portion shall be paid to the
Lessee, unless the Trustee shall have theretofore declared
“the Lease to be in default ‘pursuant to § 10 thereof, in
which event such portlon shall be distributed forthw1th
upon such declaration in accordance w1th the prov151ons
of Sectlon 4.03(a) hereof :

o SECTION 4.03. (a)  All payments received ahdA
amounts realized by the Trustee after an Event of Default




shall have occurred and be cont1nu1ng and after the Trustee_
has declared the Lease to be in default pursuant to § 10
thereof (including any amounts realized by the Trustee from
the exercise of any remedies pursuant to § 10 of the Lease),
as well as all payments or amounts then held or thereafter
received by the Trustee as part of the Trust Estate while’
such Event of Default shall be continuing (but in any event
excluding all payments received and amounts realized or
held by the Trustee with respect to any unit of Equipment
which has been settled for under the Manufacturing Agreement
but which has not been financed in part by funds made avail-
able by the Lénders to the Trustee on a Lenders' Closing-
Date under the Participation Agreement), shall be distrib-
‘uted by the Trustee in the following order of priority:
first, so much of such payments or amounts as shall be
required to reimburse the Trustee for any tax, expense,

- fees -or other loss incurred by the Trustee (to the extent
not otherwise reimbursed and to the extent incurred in
“connection . with its duties) shall be distributed to the =~
Trustee; second, so much of such payments or amounts as shall
“be required to pay in full the aggregate unpaid principal -
“"amount of the investments made by the Lenders under the Par-
ticipation Agreement, plus the accrued but unpaid interest
thereon to the date of distribution, shall be distributed to

‘the Lenders ratably, without priority of one over -the other, -

. in the proportion that the aggregate unpaid .principal amount
" 0of the investments made by each Lender, plus the accrued but
unpaid interest thereon to the date of distribution, bears
to the aggregate unpaid principal amount of the investments
made by all Lenders, plus the accrued and unpaid interest

" thereon to the date of distribution; and, third, -the balance,'

if any, of such payments or amounts remaining thereafter
shall be dlstrlbuted to the Owner.

(b) " all payments recelved and amounts realized

. by the Trustee after an Event of Default shall have occurred

and be continuing but prior_ to the Trustee having declared .
the Lease to be in default pursuant to § 10 . thereof, as well
as all payments or amounts -then held or thereafter received
by the Trustee as part of the Trust Estate while such Event
of Default shall be continuing but prior to such declaration

(but in any event excluding all payments received and amounts

realized or held by the Trustee with respect to any unit of .
Equipment which has been settled for under the Manufacturlng
"Agreement but which has not been financed in part by: funds
made available by the Lenders to the Trustee on a Lenders'




Closing Date under- the Participation Agreement), shall be
distributed by the Trustee in ‘the manner provided in clause
"first" of Section 4.01 hereof and the remainder shall be
held by the Trustee as security for the obligations of the
Lessee under the Lease; provided that in the event of a
declaration of default under § 10 of the Lease within 90

days of the occurrence of an Event of Default, such remainder
shall be distributed in the order of priority set forth

-in Section 4.03(a) hereof, and in the absence 0of such dec-

~ laration within such 90~day period, such remainder shall

be dlstrlbuted in the manner set forth in Section 4. 01 hereof

: SECTION 4 04. Except as otherw1se,prov1ded in
Section 4.03 hereof, any payments received by the Trustee
:for which provision as to the application thereof is made

in the Lease, the Manufacturing Agreement or the Participa-
tion Agreement shall be applied forthwith to the purpose for
which such payment was made in accordance with the terms of
the Lease, the Manufacturing Agreement or the Participation
'Agreement, as the case  may. be. :

SECTION 4.05. Except as otherw1se prov1ded in
Sections 4.03 and 4.04 hereof:

_ - _(a) any payments (other than payments under Sec-
tion 7.01 hereof and Paragraph 10 of the Participation
Agreement) received by the Trustee for which no provision
. as to the application thereof is made in the Lease, the
.Manufacturing Agreement, the Participation Agreement or -
eelsewhere 1n this Artlcle IV, and o

(b) all payments (other than payments under Sec-
tion 7.01 hereof and Paragraph 10 of the Participation.
Agreement) received and amounts realized by the Trustee

~under .the Lease or otherwise with respect to the Equip-
“ment (including, without limitation, all amounts realized
upon the. sale or re-lease of such Equipment after the:
termination of the Lease with respect thereto) to the
extent received or realized at any time after payment
in full of the principal of and interest on the .invest-
ments made by the Lenders under the Part1c1pat10n Agree-
ment, as well as any.other amounts remalnlng as part of
the Trust Estate after payment in full of such principal
and interest,

shall be forthwith distributed by the Trustee in the follow1ng
order of priority: first, in the manner prov1ded in clause.
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nfirst" of Section 4.03(a) hereof; and, second, in the manner
‘provided in clause "third" of Section 4.03(a) hereof,

ARTICLE V -

Dutles of the Trustee

, SECTION 5.01. In the event the Trustee shall have
knowledge of an Event of Default, the Trustee shall give
~prompt telephonic notice (confirmed in writing) of such Event
of Default to each Investor, unless, to the knowledge of the
Trustee, such Event of Default shall have been remedied before
the giving of such notice. Subject to the terms of Section
5.03 hereof, the Trustee shall take such action (or refrain
.from taking action) with respect to such Event of Default as
the Trustee shall be .instructed in writing at any time by a
Majority in Interest of Investors. 1If the Trustee shall not
have received instructions as above provided within 20 days
after the giving of notice of such Event of Default to the
Investors, the Trustee may, subject to instructions received
at any time from a Majority in Interest of Investors, take
such action, or refrain from taking such ‘action, but shall
- be under no duty to take or refrain from taking any action,

" with respect to such Event of Default as it shall deem advis-
able in the best interests of the Investors in accordance
with Section 2.02 hereof. In the event the Trustee shall at
‘any time declare the Lease to be in default pursuant to § 10
thereof, the unpaid principal amount of the investments made
by the Lenders pursuant to the Participation Agreement with

accrued interest.thereon shall immediately become due and pay-

able hereunder without further act or notice of any kind.

SECTION 5.02. Subject to the terms of Sections
5. 01 and 5.03 hereof, upon the written instructions at
any time and from t1me to time of a Majority in Interest
- of Investors, the Trustee will take such of the following
actions as may be specified in such instructions: (i) give
such notice or direction or exercise such right or power
under the Lease or the Manufacturing Agreement as shall
“be specified in such instructions; (ii) -take such action
to preserve or protect the Trust Estate (including’the dis-
charge of. liens and encumbrances) as shall be specified ‘
in such instructions; (iil) approve as satisfactory to it
. all matters required by the terms of the Lease to be satis-
~ factory to the Trustee, it being understood that without
the written instructions of a Majority in Interest of ’
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Investors the Trustee shall not approve any such matter

-as satisfactory to it; and (iv) after the expiration or

. earlier termination of the Lease with respect to a unit

.of Equipment, in a commercially reasonable manner convey .
all the Trustee's right, title and interest in and to such
unit of Equipment for such amount, on such terms and to
such purchaser or purchasers as shall be designated in such
instructions, or retain, lease or otherwise dispose of such

- .unit of Equipment on such terms as shall be de51gnated in .
- such’ 1nstruct10ns.

' " SECTION 5.03. The Trustee shall be under no duty
to take any action or refrain from taking any action under
- Section 5.01 or 5.02 hereof unless the Trustee shall-have
.been indemnified by the Owner (or any other Investor or

" Investors), in manner and form satisfactory to the Trustee,
against any'liability, cost or expensé (including counsel
fees) which may be incurred in connection with such action
or inaction. The Trustee shall not be required to take

any action under Section 5.01 or 5.02 hereof, nor shall

any other provision of this Trust Agreement be deemed to
impose a duty on the Trustee to take any action, if the
Trustee shall determine, or shall have been advised by coun-
- sel, that such action is contrary to the terms of this Trust.
Agreement or the Lease or is otherwise .contrary to law.

SECTION 5.04. The Trustee shall not have any
duty or obligation to manage, . control, use, sell or other-
wise transfer title to or dispose of or otherwise deal with
any unit of Equipment or any other part of the Trust Estate,
or otherwise to take or refrain from taking any action under,
or in connection with, the Lease or the Manufacturing Agree-
ment, except as expressly provided by the terms of this’
Trust Agreement or the Participation Agreement or as expressly
provided in written instructions from a Majority in Interest
of Investors received pursuant to the terms of Section 5.01
or 5.02 hereof; and no implied duties or obligations shall
be read into this Trust Agreement against the Trustee. The
Trustee nevertheless agrees that it will, at 'its own cost
and expense, promptly take such action as may be necessary
to duly discharge any liens or eéncumbrances on any part
of the Trust Estate which result from claims against the
Trustee not related to the ownership of the Equ1pment or
the admlnlstratlon of the Trust Estate. -

_ SECTION 5.05. The Trustee shall not manage, con-
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trol, use, sell or otherwxse transfer title to,'or dispose
of or otherwise deal with any unit of Equipment or any other
part of the Trust Estate, except (i) as required by the
terms of the Participation Agreement, the Manufacturing
. Agreement or the Lease, (ii) in accordance with the powers
expressly granted to, or the authority expressly conferréd
upon, the Trustée pursuant to this Trust Agreement or (iii)
. in accordance with written instructions from a Majority in
e ' .Interest of Investors pursuant to Sections 5.01 or 5.02
) "hereof :

" ARTICLE VI

The Trustee

© SECTION 6.01. The Trustee accepts the trusts
hereby created and agrees to perform the same but only upon
the terms of this Trust Agreement, and agrees.  to receive
and disburse all moneys constltutlng part of the Trust Estate .
in accordance with the provisions hereof. The Trustee shall
not be answerable or accountable under any circumstances,
except (i) for its own wilful misconduct or negligence, or
(ii) in the case of the inaccuracy of any repreaentatlon or
warranty contained in Section 6.03 hereof.

SECTION 6.02. ‘'Except in accordance with written
instructions furnished pursuant to Section 5.02 hereof and
without limiting the generality of Sections 5.04 and 5.05
hereof, the Trustee shall have no duty (i) to see to any
recording, filing or depositing of the Participation Agree-
ment, the Manufacturing Agreement or the Lease or of this:
Trust Agreement, or to see to the maintenance of any such
recording, filing or depositing or to any rerecording,
refiling or redepositing of any thereof, (ii) to see to
any insurance on the Equipment or to effect or maintain
any such insurance, (iii) to review the financial condi~- _
tion or operations of Lessee, or make any determination

: with respect to an adverse change therein, (iv) except as
$ otherwise provided in Section 5.04 hereof, to see to the
payment or discharge of any tax, assessment or other
governmental charge or any lien or encumbrance of any kind

- owing with respect to, or assessed or levied against, any

part of the Trust Estate, (v) to confirm or verify any -

financial statements or reports of the Lessee or (vi) to
inspect the Eqplpment at any time or ascertaln or anuxre

'E}';*nt} 35, ‘“s,s \.ar«»
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as to the performance or observance of any of the Lessee's
: A covenants under the Lease with, respect to the Equipment.
S Notwithstanding the foregoing, the Trustee will furnish
to the Investors, promptly upon receipt thereof, duplicates’
i or copies of all reports, notices, requests, demands, cer-
PR . tificates, financial statements and other instruments fur-
nished to the Trustee hereunder or under the Participation
Agreement, the Lease or the Manufacturlng Agreement.

SECTION 6.03. The Trustee does not make and shall
not be deemed .to have made (i) any representation or warranty,
express or implied, as to the value, condition or fitness
- . for use of any of the Equipment or as to its title thereto
- or any other representation or warranty whatsoever, express
- or implied, with respect to the Equipment, except that the
' " Trustee hereby warrants to each Investor that (a) on the

delivery date for each unit of Eguipment such unit of Equip-
ment shall be free of liens and encumbrances resulting from
claims against the Trustee not related to the ownership
of the Equipment or the administration of the Trust Estate
or any other transaction pursuant to this Agreement, and
(b) each unit of Equipment shall, while a part of the Trust
Estate '‘and at the time of any conveyance therefrom, be free
of liens and encumbrances resulting from any acts of the
Trustee except liens and encumbrances permitted by the Lease
or this Agreement or created by this Agreement or the Manu-~
factur ing Agreement or liens and encumbrances arising from
the administration of the Trust Estate, or (ii) any repre-=
sentation or warranty as to the validity, legality or
enforceability of this Agreement, the Participation Agree-
ment, the Lease, the Manufacturing Agreement or the assign-
ment of the Bill of Sale or as to the correctness of any
statement contained in any thereof except to the extent that
any such statement is expressly made by the Trustee in this
Section 6.03, except that the Trustee hereby represents
and warrants to each Investor that this Agreement has been,
o and the Participation Agreement (and the Certificates of
' ' Interest delivered to the Lenders thereunder), the Lease,
the Manufacturing Agreement and the assignments of the Bills:
. of Ssale have been (or at the time of execution ‘and dellvery '
* - of any such instrument by the Trustee that such instrument
Do . will be) duly executed and delivered by one of its officers
who is or will be, as the case may be, duly authorized to
execute and dellver such 1nstruments on behalf of the Trus-
“tee. ~ :

SECTION 6.04. Moneys received by the Trustee -
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'.hereunder need not be ‘segregated in any manner except to
the extent required by law and may be deposited under such
general conditions as may be prescribed by law in the general
" banking department of the Trustee, and the Trustee shall

not be llable for any interest thereon.

'SECTION 6.05. The Trustee shall incur no liability
to anyone in acting upon any signature, instrument, notice,
resolution, request, consent, order, certificate, report,
opinion, bond or other document or paper believed by it
- to. be genuine and believed by it to be signed by the proper
party or parties. The Trustee may accept a copy of a resolu-
tion of the Board of Directors of any corporate party, certi-
- fied by the Secretary or an Assistant Secretary thereof as

duly adopted and in full force and effect (or in lieu thereof
a resolution of the executive committee of such corporate . .-
party), as conclusive evidence that such resclution has - =
been duly adopted by said Board and that the same is in
full force and effect. As to any fact or matter, the man-
ner of ascertainment of which is not specifically described
herein, the Trustee may for all purposes hereof rely on
a certificate, signed by or on behalf of the proper party
executing the same, as to such fact or matter, and such
certificate shall constitute full protection to the Trustee
for any action taken or omitted to be taken by it in good
faith in reliance thereon. In the administration of the
trusts hereunder, the Trustee may execute any of the trusts
or powers hereof and perform its powers and duties hereunder
directly or through agents or attorneys and may, at the
expense of the Trust Estate, seek advice of counsel, accoun-
tants and other skilled persons to be selected and employed
by it, and the Trustee shall not be liable for anything ’
done, suffered or omitted in good faith by it in accordance
with the advice or opinion of any such counsel, accountants
or other skilled persons. , C

» SECTION 6.06. In accepting the trusts hereby
created, -the Trustee acts solely as trustee hereunder and
not in its individual capacity; and all persons, other
~than the Inveéstors, having any claim against the Trustee
by reason of the transactions contemplated hereby shall
look, subject to the interests created hereby and the
prlorltles of payment provided herein, only to the Trust
Estate for payment or satlsfactlon thereof.

SECTION 6.07. The Trustee, Or any successor
thereto, from time to time serving hereunder, shall have
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the absolute rxght, actlng 1ndependently, to take any actlon
and to exercise any right, remedy, power or prlvxlege con-
ferred upon the Trustee hereunder; and any action taken by
the Trustee from time to time serving hereunder shall be
binding upon the Trustee and no person dealing with the
Trustee from time to time serving hereunder shall be obli-~
"gated to conflrm the power and authority of the Trustee

to act. : _

, SECTION 6.08. The Trustee shall be entitled to
,recexve reasonable compensatlon for its services hereunder.

‘ -SECTION 6.09. "Any and all exculpatory provi- .
sions, immunities and indemnities in favor of the Trustee

- under this Agreement shall inure to the benefit of the Trustee
in its capacity as such, as lessor under the Lease, as
assignee under the assignments of the Bills of Sale and as

the party for whom the Equloment is constructed under the
Manufacturlng Agreement.

ARTICLE VII

Indemnification of Trustee by Owner

SECTION 7.01. The Owner hereby agrees, whether
or not any of the transactions contemplated hereby shall
be consummated, to-assume liability for, and does hereby
indemnify, protect, save and keep harmless the Trustee and
its respective successors, assigns, legal representatives,
ragents and servants, from and against any and all lia-
bilities, obligations, losses, damages, penalties, taxes
(such term "taxes" or the term "tax" as used in this Sec-
tion 7.01 shall include, without limitation, all taxes
specifically related to this Trust Agreement and the Trust
Estate created hereby excluding, however, any income taxes
on fees or other compensation received by the Trustee in
its capac1ty as Trustee), claims, actions, suits, costs, .
expenses or disbursements (including, without limitation,
legal fees and expenses) of any kind and nature whatsoever
(herein collectively called "Expenses") which may be imposed
on, incurred by or asserted against the Trustee (whether or
not also indemnified against by the Lessee under ‘the Lease,
the Part1c1pat10n Agreement or the Manufacturrng Agreement
or also indemnified by any other person) in any way relating
to or arising out of this Trust Agreement, the Participation
Agreement, the Lessee, the Lease, the Manufacturing Agreement -
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or the assignments of the Bills of Sale or the performance
or enforcement of any of the terms of any thereof, or in

any way relating to or arising out of the manufacture, pur-
chase, acceptance, rejection, ownership, delivery, lease,
possession, use, operation, condition, sale, return or other
disposition of the Equipment (including, without limitation,
latent and other defects, whether or not discoverable, and
any claim for patent, trademark or copyright infringement),
or in any way relating to or arising out of the administration
of the Trust Estate or the action or inaction of the Trustee
hereunder, except only in the case of Expenses resulting
from wilful misconduct or negligence on the part of the

- . Trustee in the performance of its duties hereunder or as

a result of a breach of any representation made by the Trustee
in connection with this trust; but only in the event and
to the extent that the Trustee does not receive payment

- . for any such Expenses from the Lessee under the Lease.

Notwithstanding the foregoing, the indemnities set forth

in this Section 7.01 shall not include any Expenses within

the scope of the Lenders' indemnity to the Trustee pursuant.

to Paragraph 10 of the Participation Agreement. The indem-
nities contained in this Section 7.01 shall survive the
termination of this Trust Agreement. In addition, if neces-
sary, the Trustee shall be entitled to indemnification from
the Trust Estate for any Expenses indemnified against pursuant
to this Section 7.0l or Paragraph.10 of the .Participation ‘
Agreement to ‘the extent not relmbursed by’ the Lessee, the

. Owner, the Lenders or any other person; and to secure the
same, the Trustee shall have a lien on the Trust Estate

prxor to any 1nterest therein of any Investor.A ’

Wlthout 11m1t1ng the generallty of the prov1sxons
contained herein, the Owner agrees to pay and discharge
~any and all liens, charges or security interests claimed by
any party from, through or under the Owner or its successors
or assigns not arising out of the transactions contemplated
-hereby and by the Participation Agreement, the Manufacturlng
Agreement and the Lease (but including tax liens arising
out of the receipt of the income and proceeds from the Trust
Estate), which, if unpaid, might become a lien, charge or
security interest on or with respect to the Trust Estate,
" or any part thereof, equal or superior to the Lenders' inter-
est therein, but the Owner shall not be required to pay
~or discharge any such claim so long as the- valxdlty thereof .
shall be contested in good faith and by-appropriate legal
proceedings in any reasonable manner and the nonpayment
thereof does not, in the opinion of the Lenders, adversely
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affect the security interest of the Lenders in any part
of the Trust Estate. :

A

ARTICLE VIII

Transfer of the Owner ] Interestsl

SECTIOV 8. 01 The Owner shall not w1thout the

Lpfior written consent of a Majorlty in Interest of Investors
.assign, convey or otherwise transfer any of its right, title

or interest in and to this Trust Agreement, the Trust Estate
or the Participation Agreement, except that all, but not -
less than all, of the right, title and interest of the Owner
in and to this Trust Agreement, the Trust Estate and the
Participation Agreement may be assigned, conveyed or trans-
ferred by the Owner (hereinafter in this Section 8.01 acting

" in such capacity referred to as the "Transferor”) without
.such written consent to (a) any bank or trust company having

a combined capital and surplus of at least $50,000,000 that
is a member of the Federal Deposit Insurance Corporation

‘or (b). any corporation which is an affiliate or subsidiary,

wholly owned or otherwise, of such Transferor (such institu-
tion or corporation to whom such interest may be assigned,
conveyed or transferred being hereinafter referred to as

the "Transferee"). In the event of any such assignment,
conveyance and transfer, the Transferee shall become a

party to this Trust Agreement and will agree to be bound

by all the terms of and will undertake all the obligations

_ of the Owner contained in this Trust Agreement in such manner

as -is satisfactory to the Trustee and a Majority in Interest
of Investors; and if the Transferee shall be a corporation.
of the type described in clause (b) above but not in clause
(a) above, the Transferor shall remain responsible and liable
for all obligations of the Owner and the Transfereeée under
this Trust Agreement. No such assignment, conveyance or
transfer shall violate any provision of law or regulation

or create a relationship which would be in violation thereof.
The Trustee shall not be on notice of or otherwise bound

-by any such assignment, conveyance or transfer unless and

until it shall have received an executed counterpart of
the instrument of such assignment, conveyance or transfer
and such evidence that a transfer is in accordance ‘with

this Section 8.01 as the Trustee shall reasonably reguire.
Upon any such disposition by the Transferor to a Transferee

as above provided, such Transferee shall be deemed the "Owner"
for all purposes hereof, and shall be deemed to have made

~all the payments prevxously made by the Transferor and to
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have acquired the same proportionate interest in the Trust
Estate as theretofore held by the Transferor; and each
reference herein to the Owner shall thereafter be deemed
to include such Transferee.

SECTION 8.02. If the Owner shall propose to trans-
fer its interests hereunder pursuant to Section 8.01 hereof,
it shall give writtén notice to the Trustee and the Lenders
.at least 15 days prior to such proposed transfer, specifying-

the name and address of the proposed Transferee, and enC1081ngi»_

- the agreement or agreements referred to in said Section 8.01.

‘ARTICLE IX

Successor Trustees -

SECTION 9,01. (a) The Trustee or any successor
Trustee may res1gn at any time without cause by giving at
least 30 days' prior written notice to each Investor, such
‘resignation to be effective on the acceptance of appointment
by the successor Trustee under Section 9.01(b) hereof. 1In
addition, the Trustee may be removed at any time without
cause by a Majority in Interest of Investors by an instru-
ment in writing delivered to the Trustee and each Investor
not signing such instrument, such removal to be effective
on the acceptance of appointment by the successor Trustee
under Section 9.01(b) hereof. 1In case of the resignation
or removal of the Trustee, a Majority in Interest of Inves-
tors may appoint a successor Trustee by a written instrument
signed by a Majority in Interest of Investors. > If a succes-
sor Trustee shall not have been appointed within 30 days
after the giving of the written notice of such resignation
or the delivery of the written instrument with respect to
such removal, any Investor or the Trustee may apply to any
court of competent jurisdiction to appoint a successor
Trustee to act until such time, if any, as a successor shall
have been appointed as above provided. Any successor Trustee
so appointed by such court shall immediately and without fur-
ther act be superseded by any successor Trustee appointed
as above provided within one year from the date of the
appointment by such court.. -

(b) Any successor Trustee, whether appoxnted by
fa court or by a Majority in Interest of Investors, shall
" execute and deliver to the predecessor Trustee an instru-
ment accepting. such appointment, and thereupon such suc-




19

cessor Trustee, without further act, shall become vested
with all the estates, propertles, rights, powers, duties
and trusts of the predecessor Trustee in the trusts here-
under with like effect as if originally named as a Trustee
herein; but nevertheless upon the written request of such
successor Trustee, such predecessor Trustee shall execute
and deliver an instrument transferring to such successor
Trustee, upon the trusts herein expressed, all the estates,
properties, rights, powers and trusts of such predecessor
Trustee, and such predecessor Trustee shall duly assign,
transfer, deliver and pay over to such successor Trustee
any property or moneys then held by such predecessor
'Trustee upon the trusts hereln expressed o .

(c) Any successor Trustee, however appointed,

shall be a trust company incorporated and doing business
,w1th1n the United States of America, and having a com-
. bined capital and surplus of at least $50,000,000 if there
be such an institution willing, able and legally qualified
to perform the dutles of Trustee hereunder upon reasonable
- or customary terms.

. (d) Any . corporatlon into whlch the Trustee may
be. merged or converted or with which it may be consolidated,
or any corporation resulting from any merger, conversion or
consolidation to which the Trustee shall be a party, or any
corporation to which substantially all the corporate trust
business of 'the Trustee may be transferred, shall, subject
~ to the terms of Section 9.01(c) hereof, be the Trustee under
this Agreement w1thout further act.

" SECTION 9.02. (a) Whenever the Trustee shall
deem it necessary or prudent in order either to conform to
any law of any.jurisdiction in which all or any part of the
Trust Estate shall be situated or to make any claim or bring
any suit with respect to the Trust Estate or the Lease, or
the Trustee shall be advised by counsel satisfactory to it
that it is so necessary or prudent in the interest of the
Investors or in the event that the Trustee shall have been
- requested to do so by a Majority in Interest of Investors,
the Trustee and the Owner shall execute and deliver an agree-
ment supplemental hereto and all other instruments and agree-
ments necessary or proper . to constitute another bank or trust
company, or one or more persons approved by the Trustee,
either to act as additional trustee or trustees of all or any
part of the Trust Estate, jointly with the Trustee, or to
act as separate trustee or trustees of all or any part of
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the Trust Estate, in any such case with such powers as may

be provided in such agreement supplemental hereto, and to .
vest in such bank, trust company or person as such additional
trustee or separate trustee,:-as the case may bte, any property,
title, right or power of the Trustee deemed. necessary or
advisable by the Trustee, subject to the remaining provisions
of this Section 9.02. In the event the Owner shall not have
~ joined in the execution of such agreement supplemental hereto
~within 10 days after the receipt of a written request from
the Trustee so to do, or in case an Event of Default shall
occur and be continuing, the Trustee may act under the fore-
going provisions of this Section 9.02(a) without the concur-
rence of the Owner; and the Owner hereby appoints. the Trustee
its agent and attorney to act for it under the foregoing pro-
visions of this Section 9.02(a) in either of such contingen-
cies. The Trustee may execute, deliver and perform any

deed, conveyance, assignment or other instrument in writing
as may be required by any additional trustee or separate
trustee for more fully and certainly vesting in and confirm-
ing to it or him any property, title, right or power which,
by the terms of such agreement supplemental hereto, are
expressed to be conveyed or conferred to or upon such addi-
tional trustee or separate tructee, and the Owner shall,

upon the Trustee's reguest, join therein- and execute,
acknowledge and deliver the same; and the Owner hereby

makes, constitutes and app01nts the Trustee its agent and
attorney-in-fact for it and in its name, place and stead

to execute, acknowledge and deliver any such deed, convey- '
ance, assignment or other instrument in the event that the
Owner shall not itself execute and deliver the same within
10 days after receipt by it of such reguest so to do.

(b) Every addltlonal trustee and separate trustee
hereunder shall, to the extent permitted by law, be appointed
and act and the Trustee shall act, subject to the follow1ng
provisions and .conditions:

(i) all powers, duties, obligations and rights
. conferred upon the Trustee in respect of the receipt,
‘custody, investment and payment of moneys shall be
exerc1sed solely by the Trustee; '

(ii). all other rights, powers, duties and obllgatlons
conferred or imposed upon the Trustee shall be conferred .
~or imposed upon and exercised or performed by the Trustee-:
and such additional trustee or trustees and separate
trustee or trustees jointly, except to the extent that



21

under any law of any jurisdiction in which any particu-
lar act or acts are to be performed the Trustee shall
be incompetent or unqualified to perform such act or
acts, in which event such rights, powers, duties and
obligations (including the holding of title to the
Trust Estate in any such jurisdiction) shall be exer-
cised and performed by such additional trustee or
trustees or separate trustee or trustees; -

'

(iii) no power hereby given to, or with respect
to which it is hereby provided may be exercised by,
any such additional trustee or separate trustee shall
be exercised hereunder by such additional trustee or
separate trustee except jointly with, or with the con-
sent of, the Trustee; and

(iv) no trustee hereunder shall be personally
“"liable by reason of any act or omission of any other
trustee hereunder. :

If at any- tlme the Trustee shall deem it no longer necessary
“or prudent 'in order to conform to any such law or take any
such action or shall be advised by such counsel that it is

no longer so necessary or prudent in the interest of the
Investors or in the event that the Trustee shall have been
requested to do so in writing by a Majority in Interest of
Investors, the Trustee and the Owner shall execute and
-deliver an agreement supplemental hereto and all other instru-<
ments and agreements necessary or proper to remove any addi-
‘tional trustee or separate trustee. ' In the event that the
Owner shall not have joined 'in the execution of such agreement
supplemental hereto, insStruments and agreements, the Trustee
may act on behalf of the Owner to the same extent prov1ded
above. : - :

. : (c) Any addltlonal trustee or separate trustee
o may at any time by an instrument in writing constitute the
L Trustee its agent or attorney-in-fact, with full power and
authority, to the extent which may be authorized by law, -
to do all acts and things and exercise all discretions
which it is authorized or permitted to do or exercise, for
and in its behalf and in its name. In case any such addi-
tional trustee or separate trustee shall die, become
incapable of acting, resign or be<removed, all the assets,
property, rights, powers, trusts, duties and obligations:
of such additional trustee or separate trustee, as the =
case may be, so far as permitted by law, shall vest in
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and be exercised by the Trustee, without the appointment

‘of a new successor to such additional trustee or separate
‘trustee unless and until a successor is app01nted in the

manner herelnbefore provided. _

(d),.Any request, approval or consent in writing
by the Trustee to any additional trustee or separate trustee
shall be sufficient warrant to such additional trustee or
separate trustee, as the case may be, to take such action
as may be so requested approved or consented to.

- (e) Each additional trustee and separate trustee
appointed pursuant to this Section shall be subject to, and
shall have the benefit of, the first two sentences of Sec-
‘tion 9.01(a) hereof and Artlcles v, Vi, VII and X hereof in
so far as they apply to the Trustee.

'ARTICLE X

Supplements and Amendments
to this Trust Agreement and Other Documents

: SECTION 10.01. At any time and from time to time,
upon the written request of a Majority in Interest of Inves-
tors, (1) the Trustee, together with the Owner, shall execute
a supplement hereto for the purpose of adding provisions
to, or changing or eliminating provisions of, this Trust
Agreement as specified in such request and (ii) the Trustee
shall enter into such written amendment of or supplement

"to the Lease or the Manufacturing Agreement as the Lessee

may agree to and as may be specified in such request, or
"execute and deliver such written waiver or modification of

the terms of the Lease or the Manufacturing Agreement as may
be specified in such request; provided, however, that, with-
out the consent of the Owner .and each Lender (until all the
unpaid principal amount of and accrued interest on the invest-
ment made by such Lender under the Participation Agreement
shall have been paid in full), no such supplement to this

~ Trust Agreement or amendment of or supplement to the Lease or
- the Manufacturing Agreement, or waiver. or modification of the
terms of any thereof, shall (i) modify any of the provisions
of this Section or of Sections 5.01], 5.02, 5.03, 8.01 or 8.02
hereof. or change the definition of Majority in Interest of
Investors contained in Section 1.01 hereof, (ii) reduce the
amount or extend the time of payment of any amount owing here-.
under with respect to principal or interest to any Lender or
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reduce the rate of interest payable on such principal or alter
.or modify the provisions of Article IV hereof with respect

to the order of priorities in 'which distributions thereunder
shall be made as between the Lenders and the Owner, (iii)
reduce, modify or amend any indemnities in favor of any Inves-
tor or the Trustee, or (iv) modify, amend or supplement the
Lease or consent to any assignment of the Lease, in either
case releasing the Lessee from its obligations in respect

.of the payment of rent or Casualty Value under the Lease or

" changing the absolute and unconditional character of such
-obligations as set forth in § 1 of the Lease. Notwithstand-
ing anything contained in this Section 10.01 to the contrary,
in the event that any unit of Equipment has been settled for
under the Manufacturing Agreement but is not financed 'in

- part by funds made available by the Lenders to the Trustee

on a Lenders' Closing Date under the Participation Agree-
ment, the Owner and the Trustee shall execute a supplement
hereto, without the necessity for consent thereto by any
Lender, excluding such Equipment from the Trust Estate.

SECTION 10.02. If in the opinion of the Trustece
any document required to be executed pursuant to the terms
of Section 10.01 hereof affects any rlghts, duties, immuni-
ties or indemnities in favor. of the Trustee under this Trust
Agreement, the Manufacturing Agreement or the Lease, the
Trustee may in its discretion decline to execute such docu-

ment.

SECTION 10.03. It shall not be necessary for any
written request furnished pursuant to Section 10.01 hereof
to specify the particular form of the proposed documents to
be executed pursuant to said Section, but it shall be suffi~
cient if such request shall indicate the substance thereof.

v SECTION 10.04. Promptly after the execution by
the Trustee of any document entered into pursuant to Section
10.01 hereof, the Trustee shall. mail, by first class mail,
postage prepaid, a conformed copy thereof to each Investor
at its address last known to the Trustee, but failure of the
Trustee to mail such conformed copies shall not 1mpa1r or
affect the validity of such document. ‘ :

'
[}

" ARTICLE XI

Miscellaneous -

SECTION 11.01. This Trust Agreement and the trusts

R s SR

d hereby shall termlnate and thxs Ttust Agteement shallAw;‘$¥¥‘L‘
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- be of no further force or effect upon the earlier of (i) the

sale, transfer or other final disposition by the Trustee of
all property at any time part of the Trust Estate and the
final distribution by the Trustee of all moneys or other
property or proceeds constituting part of the Trust Estate
in accordance with the terms of Article IV hereof, provided
that at such time the Lessee shall have fully complied with
all the terms of the Lease, the Manufacturing Agreement
and the Participation Agreement, and (11) twenty-one years

less one day after the death of the survivor of the issue,

living on the date of the earliest acknowledgment of the
execution of this Trust Agreement, of the present members
of the Boards of Directors of the Trustee or CMSC, other-
wise this Trust Agreement and the trusts created hereby

‘shall continue in full force and effect in accordance w1th

the terms hereof

SECTION 11.02. No Investor shall have legal tltle

" to any part of the Trust Estate. No transfer, by operation

of law or otherwise, of the interests of the Lenders or the
interests of the Owner-or other right, title and interest
of any Investor in and to the Trust Estate or hereunder shall

-operate to terminate this Trust Agreement or the trusts here-

under or entitle any successor or transferee to an accounting
or to the transfer to lt of 1ega1 title to any part of the

. Trust Estate.

SECTION 11.03. Any a331gnment, sale, transfer
or other conveyance by the Trustee of the interest of the
Trustee in the Manufactur ing Agreement or the Lecase or any

.unit of Equipment made pursuant to the terms of this Trust

Agreement, the Manufacturing‘Agreement or of the Lease shall
bind the Investors and shall be effective to transfer or

'convey all right, title . and interest of the Trustee and such

Investors in and to such agreements or such Equ1pment No
purchaser or other grantee shall be required to inquire as
to the authorization, necessity, expediency or -regularity
of such sale or conveyance or as to the application of any -

" sale or other proceeds with respect thereto by the Trustee.

SECTION 11.04. Nothing in this Trust Agreement,

‘whether express or implied, shall be construed to give to

any person-other than the Trustee,the Owner and the Lenders
any legal or equitable right, remedy or-claim under or in.
respect of this Trust Agreement or the Trust Estate; but this

Trust Agreement and the Trust Estate shall be held for the

sole and exclusive benefit of the Trustee, the Owner and the
Lenders. - |

PP LRGN e ST e
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" SECTION 11.05. Unless otherwise expressly speci-
fied or permitted by the terms hereof, all notices shall be

'in writing, mailed by regular mail, postage prepaid, (i) if

to the Trustee, addressed to it at the Trust Office, (ii) if
to CMSC or a Lender party to the Participation Agreement,

. addressed to such party at such address as such party shall

have furnished by notice to the Trustee, or, until an. address
is so furnished, addressed to such party at its address set
forth in Paragraph 12 of the Participation Agreement or in
Schedule A thereto and (iii) if to any successor or assign

of any Investor, to such address as may be furnished to

the Trustee in writing for such purpose. Whenever any notice
in writing is required to be given by the Trustee or any
Investor to any of the other of them, such notice shall

be deemed given and such requirement satisfied if such notice
is mailed by regqular mail, postage prepaid, addressed as
provided above. : : '

_ ' SECTION 11.06. Any prov151on of thls Trust Agree—
ment ‘which is prohibited or unenforceable in any jurisdiction
shall, as to such jurisdiction, be ineffective to the extent
of such prohibition or unenforceability without invalidating
the remaining provisions hereof, and any such prohibition or
unenforceability in any jurisdiction shall not invalidate or

-render unenforceable such provision in any other jurisdiction.

“SECTION 11.07. Subject to Section 11.01 hereof,
no term or provision of this Trust Agreement may be changed,

‘waived, diScharged or terminated orally, but only by an

instrument -in.writing signed by the party or other person
against whom enforcement of, the change, waiver, discharge

or termination is sought’ and any waliver of the terms hereof
shall be effective only in the spec1f1c instance and for the
specific purpose glven.

: SECTION 11.08. This Trust Agreenent may be exe-
cuted by the parties hereto in separate countérparts, each
of which when so executed and delivered shall be an original,
but all such counterparts sshall together constltute but one
and the same. 1nstrument. ; S -

SECTION 11.09. All covenants and agreements .con-
tained herein shall be binding upén, and inure to the benefit
of, the Trustee and the Lenders and their respective succes- -
sors and assigns and the Owner and its successors and, to
the extent permitted by Article VII hereof, its-assigns.,.

Any request, notice, direction, consent, waiver or other
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1nstrument or. actlbn by any Investor shall b1nd the successors
‘and assigns thereof. o :

SECTION 11.10. The headings of the various arti-
cles herein are for convenience of reference only and shall
not modlfy, define, expand or limit any of the terms or pro-
visions hereof.

‘ SECTION ll 11 Thls Trust Agreement shall in all
'Trespects be governed by, and construed in accordance with,

. the laws of the State of Illinois, including all matters
of construction, validity and performance. :

: IN WITNESS WHEREOF the parties hereto, each pur-
suant to due corporate authorlty, have caused this Trust

~Agreement to be executed in their respective corporate names .
by duly authorized officers, and their respective corporate
seals to be hereunder affixed and duly attestad, all as of
the day and year first above written. '

HARRIS TRUST AND SAVINGS BANK, .
~as Trustee,

[Seal] - i? IR -7 Vice President

Attest: = - .

Assistant Secretary

CHASE MANHATTAN SERVICE

~ CORPORATION,
L S TG fp..\k\w\
[Seal] ' : _ V1ce Pres1dent

Atteii}zi/ 17%5/
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STATE OF ILLINOIS, )
. S . ) ss.: .
COUNTY OF COOK,. )

. On this |Lfgiday of Augusﬁ 1975, befére me pérson-'
ally appeaféd . J. L. SPRENG , to me pefsonally known,
. who, being by me duly sworn, says that he is a Vice President
lof-HAﬁRISvTRUST AND SAVINGS BAﬁK, that one of the seals éffixéd
to the fbrégoiﬁg instrument is the corporate seal 6f_said, “'
 corporation; ;hat said>instrument.was signed and sealed
on behalf of said corporatibn by authérity of its Board
_ of Directors and he acknowledgéd tha£ the execution of the-
. foregoing instrument was Ehe freé aét and deed of said Corpo=

~ration.

Y[Notarial‘Seall

My comm_issio‘n expires "SEPTEMBER 2, 1975




STATE OF NEW YORK; )

: ) ss.:

COUNTY OF NEW YORK, )

.Qﬂ this/éﬂfé day of August 1975, before me person-
ally appeared E:dwmrJ'f? B reandn . ib me personally known,
who, being by me duly sworn, says that he is a Vice President
of CHASﬁvMANHATTAN SERVICE CORPORATION, that one of the seals
- . affixed tblthé foregoing instrument is the corporate seal of

"said corporafion, that said instrgménf was signed and sealed

'on"behélf of said corboration by authority of;iﬁs Board of

Direétors_and he acknowledged that tﬁe execution of the fore-

going instrument was the free act and deed of said corporation.

Moigon (LD ool

Notary ‘Public
[Notariél Seall

: . . § . ' MAUREEN A. McCONVILLE
| My COmMM1SSION €XPIIeS worany bUBLIC, State of New Foik
. - o | No. 43-4504378
e . o ! Qualified in Richmond County
- - » ettificate Filed in New York County -
. * Commission Expires March 30, 1977




~ ANNEX A TO PARTICIPATION AGREEMENT

, ¢ . ‘ Lessee's
_ ] o Road Numbers
Type : " Quantity ' (Both Inclusive)
50-ton, 54t ym . 588 'ICG526000-526224

boxcars - ICG526500-526595
~ ~ . ICG527000-5270u9
ICG527200-527362

" ICG576225-576274

ICG576596-576599

70-ton, 5ut u-yv 212 - | 1CG152000-152006

to 57 11-%" o v ' ICG152100-152116

boxcars , _ : o ' ICG152200-152212
' : : - - ICG527050-527128
' : ICG527700-527719

‘ : - . ICG545800-545825
- IR i ICG595826-595874
I ICG577129




SCHEDULE I TO TRUST AGREEMENT

Allocation Schedule
on Each $1,000,000

Payment

of Equipment Obligations

Total

41,646.20

Interest

15,498.13

Debt Service Allocated Principal
Number Payment Payment to Principal Balance
1] - . - -~ ~$ 1,000,000.00
1 34,074.02 26,250.00 $ 7,824.02 992,175.98
2 34,074.02 26,044.062 8,029.40 984,146.58
3 34,074.02 25,833.85 8,240.17 975,906.41
4 0 34,074.02 . 25,617.54 8,456.48 967,449.93
-5 34,074.02 25,395.56 8,678.46 958,771.47
6 34,074.02 ©25,167.75 8,906.27 949,865, 20
7 ‘34,074.02 24,933.96 9,140.06 940,725.14
8 34,074.02 24,694.03 .9,379.99 $31,345.15
-9 . 34,074.02 . 24,447.81 9,626.21 921,718.94
10 34,074.02 . 24,195.12 .. 9,878.90 911,840.04
11 34,074.02 23,935.80 10,138.22 901,701.82
12 34,074.02 23,669.67 10,404.35 891,297.47
13 34,074.02 23,396.56 10,677.46 880,620.01
14 34,074.02 23,116.28 10,957.74 ©869,662.27
.15 34,074.02 22,828.63 11,245,389 '858,416.88
16 34,074.02 22,533.44 11,540.56 - 846,876.30
17 34,074.02 22,230,.50 . 11,843.52 835,032.78
18 34,074.02 21,919.61 12,154.41 822,878.37
19 34,074.02 21,600.56 12,473.46 810,404.91
20 34,074.02 21,273.13 - 12,800.89 797,604.02
21 41,646.20 20,937.11 20,709.09 -776,884.93
22 41,646.20 20,393.,49 21,252.71 755,642,22
.23 41,646.20 19,835.61: 21,810.59 733,831.63
24 41,646.20 19,263.00 22,383.12 711,448.51
25 41,646.20 18,675.52 22,970.68 - 688,477.83
- 26 41,646.20 18,072,.54 23,573.66 664,904.17
27 41,646.20 17,453.73 24,192.47 640,711.70
28 41,646.20 16,818.68 24,827.52 615,884.18
29 41,646.20 16,166.96 25,479.,24 ~ 590,404.94
30 26,148.07 564,256.87
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Total

Payment Debt Service Interest - Allocated Principal

Number Payment Payment to Principal Balance
31 41,646.20 14,811.74 26,834.46 $537,422.41
32 33,911.21 14,107.34 19,803.87 517,618.54
33 33,911.21 13,587.49 20,323.72 497,294.82
34 33,911.21 13,053.99 20,057.22 476,437.60
35 33,911.21 12,506.49 21,404.72 455,032.88
36 30,543.00 11,944.61 18,598.47 -436,434.41
37 30,543.00 11,456.40 19,086.68 417,347.73
38 30,543.00 - 10,955.38 19,587.70 397,760.03
39 - .30,543.00 10,441.20 020,101.88 - 377,658.15
40 27,249.00 '9,913.53 17,335.47 360,322.68
41 27,249.00 9,458.47 17,790.53 342,532.15
42 -27,249.00 8,991.47 18,257.53 324,274.62
43 .27,249.00 8,512.21 18,736.79 305,537.83
44 24,032.46 8,020.37 16,012.09 289,525.74
45 124,032.46 7,600.05 16,432.41 273,093.33
46 24,032.46 7,168.70 16,863.76 256,22¢8.57
47 . 24,032.46 . 6,726.03 17,306.43 238,923.14
48 21,974.19 6,271.73 15,702.46 223,220.68
49 21,974.19 5,859.54 16,114.65 207,106.03
50 21,974.19 5,436.53 16,537.66 190,568.37
51 0 21,974.19 5,002.42 16,971.77 173,596.60
52 21,012.40 4,556.91 16,455.49 .157,141.11
53 21,012.40 4,124.95 16,887.45 '140,253.66
54 21,012.40 3,681.66 17,330.74 122,922.92
55 21,012.40 3,226.73 -17,785.67 105,137.25
56 20,004.60 2,759.85 ©17,244.75 87,892.50
57 20,004.60 2,307.18 17,697.42 70,195.08
58 20,004.60 1,842.62 18,161.98 52,033.10
59 20,004.60 1,365.87" .18,638.73 33,394.37
60 34,270.97 876.60 - 33,394.37 - 0.00

TOTALS $1,888,767.33 $888,767.33 $1,000,000.00

. -
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EXMIB\T B

éARTICIPATION AGREEMENT
- ' N D-ated'as'of August 1, 1975
among
ILLINOIS CENTRAL GULF RAILROAD coMPANY
'HARRIS TRUST AND SAViNGS‘BASK, as Trustee
CHASE MANHATTAN SERVICE CORPORATIO&
.a'rid

THE PARTIES NAMED IN SCHEDULE A HERETO

 10-1/2% Equipment Obligations due 1976-1991




.PARTICIPATION AGREEMENT dated as of
- August 1, 1975, among ILLINOIS CENTRAL GULF
RAILROAD COMPANY, a Delaware corporation (here-
nafter called the Lessee or the Contractor),
HARRIS TRUST AND SAVINGS BANK, an Illinois
.. corporation (hereinafter called the Trustee),
as trustee under a Trust Agreement dated as
of the date hereof (hereinafter called the
Trust Agreement) with CHASE MANHATTAN SERVICE
"CORPORATION (hereinafter called the Owner),
the Owner and the parties named in Schedule A
hereto (hereinafter called the Lenders).

: .. The Trustee is enterlng into a Manufacturlng Agree-
- ment dated as of the date hereof (hereinafter called the
Manufacturlng Agreement) with the Contractor, substantially
in the form annexed hereto as Exhibit A, for the construction
of new, standard-gauge railroad equipment referred to in
Annex A to the Manufacturing Agreement (such railroad equlp—
ment being hereinafter called the Equ1pment)

. The Trustee proposes to lease to the Lessee, and the
Lessee proposes to lease from the Trustee, all the units of
the Equipment so constructed, or such lesser number of units
as are delivered and accepted under the Manufacturing Agree-
.ment, pursuant to a Lease of Railroad Equipment dated as of
the date hereof (herelnafter called the Lease), substantlally
in the form annexed hereto as Exhlblt B. :

o '
_The Trustee'and the Owner are entering into the

Trust Agreement, substantially in the form annexed hereto
as Exhibit C, pursuant to which the Trustee will hold its
interest in the Manufacturing Agreement, the Lease and the
Equipment and all amounts of rent, insurance proceeds and
requisition, indemnity or ‘other payments with respect to
the Equipment payable to the Trustee for the benefit of -
the Lenders and the Owner:and will grant a security interest
therein for the benefit of the Lenders, all as set forth in
Article II of the Trust Agreement.

Pursuant hereto the Owrer will finance on an interim
basis 100% of the Cost of Construction {(as defined in the
Manufacturing Agreement) of the Equipment up to $14,300,000,
and the Lenders and the Owner will finance-on a 1ong—term'
basis 77.63% and. 22,37%, respectively, of the Cost of Con-
struction, in each case by maklng funds available to the.
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: NOW, THEREFORE, in consideration of the mutual |
covenants and agreements hereinafter contained, the parties
hereto hereby agree as follows:‘ '

l. Subject to the terms and conditions hereof, on
each C1031ng Date (as defined in the Manufacturing Agreement
and hereinafter called a Manufacturing Agreement Closing Date)
the Owner will make available to the Trustee in immediately
available funds, not later than 11:00 a.m., New York City
time, sums egqual to 100% of the Cost of Construction of the
units of Equipment with respect to which settlement is being
made under the Manufacturing Agreement on such Manufacturing
Agreement Closing Date; provided, however, that the Owner
will not be obligated to make funds availlable to the Trustee
on a Manufacturing Agreement Closing Date if the aggregate
Cost of Construction theretofore paid to the Manufacturer
plus.the Cost of Construction required to be paid under
the Manufacturing Agreement on such Manufacturing Agreement

" Closing Date, less the amounts theretofore made available

to the Trustee by the Lenders under the next succeeding
paragraph, would exceed $14,300,000. The Contractor hereby
agrees not to schedule any Manufacturing Agreement Closing
Date so as to fall within the terms of the preceding proviso.
Subject to the terms and conditions hereof, upon receipt by
the Trustee of any amount required to be paid by the Owner
pursuant to this Paragraph 1, the Trustee will make the
payment to the Contractor required by Article 2 of the Manu-
facturing Agreement on such Manufactuxlng Agreement Clos1ng
Date.
» Subject to the terms and conditions hereof, on
November 13, 1975, and January 30, 1976 (each such date being
hereinafter called a Lenders' Closing Date and the second of
such dates being sometimes hereinafter called the final Len-
ders' Closing Date, subject to a change in such dates pursu-
ant to Paragraph 2 hereof), each Lender will make available

to the Trustee, in immediately available funds, not later

than 11:00 a.m., New York City time, an amount equal to the
‘product of (a) 77.63% of the Cost of Construction of the units
of Equipment for which settlement has been made under the
Manufacturing Agreement on or prior to five business days
before such Lenders' Closing Date and which has not been
financed on a previous Lenders' Closing Date, multiplied by
(b) the percentage set forth opposite such Lender's name in
Schedule A hereto. The Trustee will give or cause to be
‘given to each Lender written notice of the payment to be

made by such Lender at least five business days prior to the
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applicable Lenders' Closing Date. Subject to the terms and
conditions hereof, upon receipt by the Trustee of any amount
required to be paid by a Lender pursuant to' this Paragraph 1,
the Trustee will transfer . such amount in immediately available
funds to the Owner and the Trustee will execute and deliver

to such Lender {(or, upon .-the written request of such Lender,
to the nominee or nominees of such Lender) a certificate or

.w.certificates of interest with respect to such payment dated
" the applicable Lenders' Closing Date substantially in the

form annexed hereto as Exhibit D. As soon as practicable .

after the delivery of any certificate of interest, the Trustee

~will deliver to each Lender a schedule of payments reflecting
the dates and amounts of principal and interest payments to-

be made in respect of its certificate. Each Lender, simultane-

ously with the final payment to it of all amounts payable in

"respect of such certificate, will surrender such certificate

to the Trustee. '

Notwithstanding the foregoing, the maximum amount
which the Owner shall have made available to the Trustee
at any one time, less any funds reimbursed to the Owner by
. the Trustee from payments made hereunder by the Lenders,
shall not exceed $14,300,000; the maximum commitment of the
Owner for the long-term financing of the Equipment shall be
be the lesser of $5,226,000 or 22.37% of the Cost of Con-
struction; and the maximum commitment of each Lender shall
be the amount set forth opposite such Lender's name in Sched-
ule A hereto, the aggregate amount of the commitments of
all the Lenders being the lesser of $18,135,645.06 or 77 63%
of the Cost of Construction.

, The forms of the Exhibits annexed to this Agreement
are hereby approved by the Owner and the Lenders.

- 2. In the event that delivery of ‘any unlt of
Equ1pment is delayed by reason of a cause beyond the Contrac-
tor's reasonable control including, but not limited to,_the
causes set forth in the third paragraph of Article 2 of the
Manufacturing Agreement, the Lessee shall immediately (and
in any event not less than five business days prior to the
applicable originally scheduled Lenders' Closing.Date) advise
the Trustee, the Owner and the Lenders thereof. In such event,
the Lenders' Closing Dates will be rescheduled for such dates
(not later than June 30, 1976) as the Lessee shall specify
to the Trustee, the Owner and the Lenders in written notices
delivered at. least five business days prior to each such
substituted date and each such substituted date shall be con-



51dered as a Lende;s' Closing Date for the purpose of this
_Agreement. _

The term "business days" as used herein means cal-
endar days, excluding Saturdays, Sundays and any other day on
which banking institutions in New York, New York, or Chicago,
Illinois, are authorized or obligated to remain closed.

3. The Owner agrees to make available to the
Trustee, in fulfillment of its obligation set forth in the
final sentence of the second paragraph of Article 3 of the
Manufacturing Agreement, irrevocable letters of credit pay-
able to the order of the Contractor for the account of the
Trustee sufficient in amount to cover at all times the Cost
of Construction of units of Equipment then being delivered
and theretofore delivered under the Manufacturing Agreement

. but for which settlement has not yet been made. Upon request
of the Owner, the Contractor hereby agrees to release such
letters of credit to the Owner provided that the amount covered
by letters of credit on deposit with the Contractor is suffi-
cient at all times to fulfill the Trustee's obligation under
said final sentence of the second paragraph of Article 3 of
the Manufacturing Agreement. '

4.‘ The obllgatlon of the Lenders to make avallable
to the Trustee pursuant to Paragraph 1 hereof any amounts
required to be made available by the Lenders to the Trustee
on any Lenders.!' Closing Date and the obligation of the Trustee.
to make such amounts available to the Owner shall be subject
to the Owner having prev1ously made available to the Trustee
and the Trustee having paid 'to the Contractor an amount equal
to 100% of the Cost of Construction of the units of Equipment
being -financed in part by the Lenders on such Lenders' Closing

.Date and to the receipt by the Trustee and Messrs. Cravath,
Swaine & Moore, special counsel for the Lenders, of the fol-
lowing documents- ‘ :

(a) An opinion of Messrs. Cravath, Swaine & Moore, -

‘special counsel for the Lenders, dated such Lenders
C1051ng Date, to the effect that: -

(i) this Agreement, assuming due authorization,
execution and delivery by the Lenders, has been duly.
-authorized, executed and delivered and constitutes
a legal, valid and binding instrument;

(ii) the Trust Agreement, the Manufacturing
s.-Agreement and the Lease have been duly authorized,

o
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executed and delivered by the respective parties
thereto and are legal, valid and binding instru-
-ments, enforceable in accordance with their terms;

(iii) the Bills of Sale referred to in the Trust
Agreement (hereinafter called the Bills of Sale)
(and the assignments thereof to the Trustee) have
been duly authorized, executed and delivered by
the resrective partles thereto ano are legal, valid
and binding instruments;

. (iv) the Trust Agreement duly creates for the
benefit of the Lenders the security interest and
trust interest in the Trust Estate (as defined in
the Trust Agreement) which the Trust Agreement by

its terms purports to create; ' ‘

(v) the Manufacturing Agreement, the Lease
and. the Trust Agreement have been duly filed and
recorded with the Interstate Commerce Commission
in accordance with Section 20c of the Interstate
Commerce Act and no other filing or recordation
"is necessary for the protection of the rights of
the Trustee or the Lenders therein or in the Equip-
ment in the United States of America or any State
thereof or the Dlstrlct of Columbia;

(vi) no consent, authorlzatlon or approval of,
giving of notice to or.registration with, or taking
of any other action in respect of, the Interstate
Commerce Commission or any other governmental or
public body or authority of the United States of
America, or of any State thereof or the District
of Columbia is, to the knowledge of said counsel,
necessary for the valid execution, delivery and
performance of this Agreement, the Manufacturing
Agreement, the Lease, the Trust Agreement or the
Bills of Sale (or the assignments thereof to the
Trustee); :

(vii) under the circumstances contemplated
by this Agreement, it is not necessary to register
the Trust Agreement or the certificates of interest
delivered pursuant hereto under the Securities Act
of 1933, as in effect on the date of such opinion,
or to qualify an indenture with respect thereto
under the Trust Indenture Act of 1939, as amended;




(viii) the legal opinions referred to in sub-
paragraphs (b), (c) and (d) of this Paragraph 4
are satisfactory in form and scope to said special

" counsel and that-in their opinion the Lenders are
justified in relying thereon;

and as'to such othef matters incident to the transactions
contemplated by this Agreement as the Lenders may reason-

. ably request.

(b) An opinion of counsel for the Truétee, dated

'as pf such Lenders' Closing Date, to the effect that:

(i) this Agreement, the Trust Agreement, the
Manufacturing Agreement, the Lease and the assign-
ments of the Bills of Sale have been duly authorlzed;
executed and delivered by the Trustee and, assuming

- due authorization, execution and delivery by the
other parties thereto, are legal and valid instru-
ments binding upon the Trustee and enforceable
against the Trustee in accordance with their terms;
.and

(ii) no consent, authorization or approcval of,
'giving of notice to or registration with, or taking
of any other action in respect of, the Interstate

Commerce Commission or any other governmental cr
public body or authority of the United States of
America, or of any State thereof or. the District
of Columbia, is necessary for the valid execution,

" delivery and performance by the Trustee of this
Agreement, the Manufacturing Agreement, the Lease,
the Trust Agreement or the assignments of the Bills
of Sale to the Trustee. :

(c) An opinion'of counsel for the Owner, dated as
of such Lenders' Closing Date,'to the effect that:

, (i) - this Agreement, the Trust Agreement, the
Bills of Sale and the assignments of the Bills of .

~Sale to the Trustee have been duly authorized,

- executed and delivered by the Owner and, assuming
due authorization, execution and delivery by the.
other parties thereto, are legal and valid instru-
ments blndlng upon the Owner and enforceable against
the Owner in accordance with their terms;




. (ii) no mortgage, deed of trust or other lien
of any nature whatsoever which covers or affects
: any property or interest therein of the Owner now
e "attaches or hereafter will attach to the Equipment
) or the interests of the Owner in the Lease or in
any manner affects or will affect adversely the
right, title and interest of the Trustee therein;
and

- - (iii) no consent, authorization or approval of,
giving of notice to or registration with, or taking
of any other action in respect of, the Interstate
Commerce Commission or any other governmental or
public body or authority of the Untied States of
America, or of any State thereof or the District
of Columbia, is necessary.-for the valid execution, -
delivery and performance by the Owner of this '
Agreement, the Trust Agreement or the Bills of
Sale (or the a551gnments thereof to the Trustee).

_ (d} An oplnlon of counsel for the Lessee, dated

. as of such Lender's Closing Date, to the effect set
forth in clause (v) of subparagraph (a) of this Para—
graph 4, and to the further effect that:

: (i) the Lessee is a corporation duly organized
and validly existing in good standing under the laws
of the state of its incorporation and is duly quali-.
fied and authorized to do business wherever neces-
sary to carry on its present business and operations
and to own its properties and to perform its obliga-
tions under this Agreement, the Manufacturing Agree-
ment, the Lease, the Bills of Sale and the Indemnity
Agreement dated as of the date hereof (hereinafter
called the Indemnity Agreement) between the Lessee
o : : and the Owner;

(ii) the Lessee has the full power, authority
. - . and legal right to enter into and perform its obli-
- gations under this Agreement, the Manufacturing
Agreement, the Lease, the Bills of Sale and the
Indemnity Agreement and the execution, delivery and
performance of this Agreement, the Manufacturing
Agreement, the Lease, the Bills of Sale and the
Indemnity Agreement have been duly authorized by
all necessary corporate action on the part of the
Lessee, do not require any stockholder approval
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or approval or consent of any trustee or holders
~of any indebtedness or obligations of the Lessee,
or such required approvals and consents have here-
tofore been duly obtained, certified copies thereof
having been delivered to the Trustee, the Lenders
and the Owner, and do not contravene any law, gov-
ernmental rule, regulation or order binding on the
Lessee or the certificate of incorporation or by-laws
of the Lessee and will not result in any breach of,
or constitute a default under, any material inden-
ture, mortgage, contract or other agreement or
instrument to which the Lessee is a party or by
which the ‘Lessee is bound as guarantor or otherwise;

(iii) no consent authorization or aporoval of,
giving of notice to or registration with, or taklng
of any other action in respect of, the Interstate
Commerce Commission or any other governmental or
.public body or authority of the United States of
America, or of any State thereof or the District
-of Columbia, is necessary for the valid execution,
delivery and performance of this Agreement, the
. Manufacturing Agreement, the Lease, the Trust Agree-
ment the Bills of Sale (or the assignments thereof
to the Trustee) or the Indemnity Agreement;

(iv) there are no pending or threatened actions
or proceedings before any court or administrative
agency which will in the opinion of such counsel
materially adversely affect the condition, business
or operations of the Lessee and its subsidiaries,
taken as a whole, or the ability of the Lessee to
perform its obligations under this Agreement, the
Manufacturing Agreement, the Lease, the Bills of
Sale and the Indemnity Agreement;

(v) this Agreement, the Manufacturing Agree-
ment, the Lease, the Bills of Sale and the Indemnity
Agreement have been duly authorized, executed and
delivered by the Lessee and, assuming due authori-
zation, execution and delivery by the other parties
thereto, constitute legal, valid and binding agree-
ments of the Lessee, enforceable in accordance with
their terms;

(vi) no mortgage, deed of trust or other lien
of any nature whatsoever, which now covers or
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affects any property or interests therein of the
Lessee, now attaches or hereafter will attach to
the Equipment or in any manner affects or will
-affect adversely the Trustee's, the Lenders' or-
.the Owner's right, title and interest therein;
provided, however, that such liens may attach to
"~ the leasehold interest of the Lessee under the
Lease in and to the Equipment; and

(vii) at the time -of delivery to the Trustee
of the units of Equipment being financed on such
"Lenders' Closing Date, the Trustee had legal title
. to such units free from all claims, liens, securlty
~interests and other encumbrances (other than the
‘rights of the Lenders and the Owner under the Trust
Agreement and the rights of the Lessee under the
Manufacturing Agreement and the Lease).

"(e) A certificate of an officer of the Lessee
dated as of such Lenders' Closing Date to the effect
that the Lessee is not in default under this Agreement,
the Manufacturing Agreement, the Lease, the Bills of
Sale or the Indemnity Agreement and that the representa-
tions and warranties of the Lessee set forth in Para-
graph 6 of this Agreement are true and correct on and
as of such Lenders' Closing Date as though made on
and as of such date. :

(f) A certlflcate of an officer of the Owner dated
such Lenders' Closing Date to the effect that the Owner
is not 'in default under this Agreement, the Trust Agree-
ment or the Bills of Sale and to the further effect that
no tax liens (including tax liens filed pursuant to _

~section 6323 of the United States Internal Revenue Code
of 1954, as amended) have been filed and are currently
in effect against the Owner which could adversely affect
the interests :.0of the Trustee or the Lenders in the Eguip-
ment or the Lease or the rentals or other payments due
or to become due thereunder.

(g) Copies of the documents specified in subpara-~
graphs (b) (i), (b){(ii) and (b)(iii) of Paragraph 5
hereof delivered on Manufacturing Pgreement Closing.
Dates with respect to the Equlpment being financed on
such Lenders Closing Date. -

In giving the oplnlons specified in clauses (a), (b), (c)

~‘and (d) of-this Paragraph 4, counsel may qualify. its.opinion:.-
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to the effect that any agreement is a legal, valid and bind-
ing instrument enforceable in accordance with its terms by a
'general reference to limitations as to enforceability imposed
by bankruptcy, insolvency, reorganization, moratorium or
other similar laws affecting the enforcement of creditorsg'
rights generally and applicable laws which may affect the
remedies provided in the Lease, which laws do not in the
.opinion of such counsel make the remedies provided in such
~document inadequate for the realization of the kenefits pro-
" vided thereby. 1In giving the opinion specified in clause
(a) of this Paragraph 4, counsel may rely as to any matter
governed by the law of any jurisdiction other than the State .
of New York or the United States, on the opinions of counsel
for the Lessee, the Trustee or the Owner as to such matter.

Following each Lenders' Closing Date, the Trustee
will promptly deliver one counterpart or copy of each docu-
ment specified in this Paragraph 4 to each Lender who shall
reguest the same.

5. The obligation of the Owner to make available

-to the Trustee pursuant to Paragraph 1 hereof any amounts
required to be made available by the Owner to the Trustee
on any Manufacturing Agreement Closing Date and the obliga-
tion of the Trustee to make such amounts available to the
Lessee shall be subject to the following: -

(a) On the first date of delivery of any unit
of Equipment under the Manufacturing 2greement (such
date being hereinafter called the First Delivery Date)
the Trustee and the Owner shall have received opinions
of counsel, in scope and substance satisfactory to the
Owner and its special counsel, Messrs. Milbank, Tweed,
Hadley & McCloy, from the same persons and to the sane
effect as the opinions of counsel set forth in subpara-
graphs (b) and (d) (other  than subclause (vii) thereof)
of Paragraph 2 hereof and the following additional .docu-
ments in scope and substance satisfactory to the Cwner
and said special counsels

(i) a Certificate of an officer of the Lessee
dated the First Delivery Date to the effect that
the Lessee is not in default under this Agreement,
the Manufacturing Agreement, the Lease, the Bills
of Sale or the Indemnity Agreement; that the repre--
sentations and warranties of the Lessee set forth
in Paragraph 6 of this Agreement are true and cor-
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rect on and as of the First Delivery Date as:though
made on and as of such date; and that nothing shall
have occurred which materially and adversely . has
affected or will affect the ability of the Lessee

to carry on its business and to perform its obliga-
tions under this Agreement, the Manufacturing Agree-
ment, the Lease, the Bills of Sale or the Indemnity
"Agreement or which would otherwise materially and
adversely affect the financial p051t10n or prospects
of the Lessee; :

- (ii) an opinion of-counsel of Messrs. Sidley
& Austin, special tax counsel for the Lessee,
dated the First Delivery Date; and

(iii) .an opinion of a qualified expert of the
Lessee to the effect that the Equipment has a use-
ful life of not less than 20 years and an estimated
fair market value at the expiration of the original

“term of the Lease of not less than 20% of the Cost
of Construction, which opinion shall in form and
substance satisfy the requirements of. cectlon 4,02(6)
of Rev. Proc. 75-28. :

(b) On such Manufacturing Agreement Closing Date
the Trustee and the Owner shall have received an opinion
of counsel for the Lessee in scope and substance satis-
factory to the Owner and its special counsel, Messrs.
Milbank, Tweed, Hadley & McCloy, to the effect set forth
in subparagraph (d)(vii) of Paragraph 4 hereof and the
following additional documents:

"(1i) . an instrument of conveyance from the Con-
tractor to the Trustee warranting to the Trustee,
the Owner and the Lenders that, at the time of
delivery under the Manufacturing Agreement of the
units of Eguipment which are being paid for on
such.- Manufacturing Agreement Closing Date, the
Trustee had legal title to such units free of all
claims, liens, security interests and other encum-
brances of any nature except only the rights of the
Lenders and the Owner under the Trust Agreement and
the rights of the Lessee under the Manufacturing
Agreement and the Lease, and covenanting to defend
“the title to such units against demands of all per-
sons whomsoever based on claims originating prior
to the dellvery of such unlts by the Contractor
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under the Manufacturing Agreement;

(11) a Certificate. or Certificates of Acceptance

“with respect to such units of Equipment as contem-

plated by Article 2 of the Manufacturing Agreement

and § 2 of the Lease; and

(iii) an invoice of the Contractor for such

units of Equipment accompanied by or having endorsed

- thereon a certification by the Trustee as to its
approval thereof.

Notwithstanding the foregoing, the Owner shall not
be required to make available to the Trustee pursuant to.
Paragraph 1 hereof any amounts which would otherwise have
been required to be paid by the Trustee on any Manufacturing
Agreement Closing Date in so far as such amounts are made
available with respect to, and the Trustee shall not be
required to make payment to the Contractor on such Manufac-
turing Agreement Closing Date in respect of, units of Equip-
ment delivered after the Owner shall have reasonably made
a determination (and.shall have notified the Trustee and
the Lessee with respect thereto in wrltlng) that:

(1) a material adverse change has occurred which’
has affected or will affect the ability of the Lessee
to carry on its business and to perform its obligations
under this Agreement, the Manufacturing Agreement, the
Lease, the Bills of Sale or the Indemnity Agreement or
which would otherwise materially and adversely affect
the financial position and prospects of the Lessee; or

(ii) a change has occurred after the date hereof
and prior to the delivery of such unit of Equipment
in applicable law or regulations thereunder or inter-

pretations thereof by appropriate requlatory authorities

which, in the opinion of special counsel for the Owner,
Messrs. Milbank, Tweed, Hadley & McCloy, would make

it illegal or inappropriate for the Owner to make funds
available to the Trustee on any subsequent Manufacturing

Agreement Closing Date.

Additionally, the Owner may request delivery to the Trustee
and the Owner of copies of documents specified in subpara-
graph (a) of Paragraph 5 hereof to be dated the date speci-
fied in such request, and, absent receipt of such documents,
the Owner shall not be requ1red to make available to the
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e £



13

<

Trustee pursuant to Paragraph 1 hereof any amounts which
would otherwise have been required. to be paid by the Trustee
on any Manufacturing Agreement Closing Date with respect

to, and the Trustee shall not be required to make payment

to the Contractor on such Manufacturing Agreement Closing
Date in respect of, the payment of the Cost of Construction
for any unit of Equiprient delivered after the date specified
.. in such reguest. E .

6. The Lessee hereby represents and warrants to
the Owner and the Lenders as follows: '

(i) the Lessee is a corporation duly organized
. and validly existing in good standing under the laws
of the state of its incorporation and is duly qualified
and authorized to do business wherever necessary to
carry on 1its present business and operations and to _
own its properties and to perform its obligatiocns under
this Agreement, the Manufacturing Agreement, the Lease,
the Bills of Sale and the Indemnity Agreement;

(ii) the Lessee has the full power, authority and
legal right to enter into and perform its obligations
under this Agreement, the Manufacturing Agreement, the
Lease, the Bills of Sale and the Indemnity Agreement
and the execution, delivery and performance of this
Agreement, the Manufacturing Agreement, the Lease, the
Bills of Sale and the Indemnity Agreement have been duly -
authorized by all necessary corporate action on the part
of the Lessee, do not require any stockholder approval
or approval or consent of any trustee or holders of any
indebtedness or obligations of the Lessee, or such
required approvals and consents have heretofore been
duly obtained, certified copies thereof having been
delivered to the Trustee, the Lenders and the Owner,
and do not contravene any law, governmental rule, regu-
lation or order binding on the Lessee or the certificate
of incorporation or by-laws of the Lessee and will not
result in any breach of, or constitute a default under,
any indenture, mortgage, contract or other agreement or
instrument to which the Lessee is a party or by which
the Lessee is bound as guarantor or otherwise;

-(iii) no consent, authorization or approval of,
giving of notice to or registration with, or taking
of any other action in respect of, the Interstate
Commerce Commission or any other governmental or
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‘public body or authority of the United States of America,
or of any State thereof or the District of Columbia, is -
necessary or advisable for the valid execution, delivery
and performance of this Agreement, the Manufacturing
Agreement, the Lease, the Trust' Agreement the Bills of
Sale (or the assignments thereof to the Trustee) or the
Indemnlty Agreement-

_ (1v) there are no pending or threatened actions or
"proceedings before any court or administrative agency
which will materially adversely affect the condition,
business or operations of the Lessee and its subsidiar-
ies; taken as a whole, or the ability of the Lessee to
perform its obligations under this Agreement, the Manu-
facturing Agreement, the Lease, the Bills of Sale and
the Indemnity. Agreement;

(v) this Agreement, the Manufacturing Agreement,
the Lease, the Bills of Sale and the Indemnity Agreement
have been duly authorized, executed and delivered by
the Lessee and, assuming due authorization, execution
and delivery by the other parties thereto, constitute
"legal, valid and binding agreements of the Lessee,
enforceable in accordance with their terms except as
limited by applicable bankruptcy, insolvency, reorgani-
zation, moratorium or other similar laws affecting the
rights of creditors generally and by applicable laws
which may affect the remedies provided in the Lease,
which laws do not make the remedies provided in such-
document inadequate for the realization of the benefits
prov1ced thereby, -

, (vi) no mortgage, deed of trust or other lien of
any nature whatsoever, which now covers or affects any
property or interests therein of the Lessee, now attaches
or hereafter will attach to the Eguipment or in any
manner affects or will affect adversely the Trustee's,
the Lenders' or the Owner's right, title and interest
therein; provided, however, that such liens may attach
to the leasehold interest of the Lessee under the Leacse
in and ~to the Equlpment

(v11) at the tlme of delivery to the Trustee of the
units of Equipment, the Trustee will have legal title
to such units free from all claims, liens, security
- interests and other encumbrances (other than the rights
of the Lenders and the Owner under the Trust Agrcement
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~and the rights of the Lessee under the Manufacturing
Agreement and the Lease);

- (viii) the financial statements contained in the
Railroad Annual Report Form R-1 (or Form A, as the case
may be) of the Lessee for the three fiscal years ended
December 31, 1974, and the financial statements contained
. in the quarterly reports on forms CBS and RE&I for the
quarterly period ended March 31, 1975, correctly set
forth the financial condition of the Lessee as of the
dates, and the results of operations thereof for the
periods covered thereby, and the Lessee has furnished
the Lessor, thé Owner and the Lenders with true and
- correct copies of such f1nanc1al statements;
(ix) the Equipment has an estlmated useful life of
at least 20 years and an estimated fair market value
on the expiration of the initial term of the Lease of
at least 20% of the Cost of Construction; and

(x) the Cost of Construction of the Eguipment
shall not exceed in the aggregate the cost which would
be charged by an independent manufacturer constructing
property identical to the Equipment under circumstances
identical with those contemplated by this Agreement and
the Manufacturing Agreement

7. The Trustee w111 hold all its estate, right,
tltle and interest in and to the Trust Estate in trust for
the benefit of the Lenders and the Owner in accordance with
their respective interests therein, as such interests shall
from time to time appear, in accordance with the priorities
set forth in Article II of the Trust Agreement. It is
expressly understood and agreed that the obligations of the
Trustee hereunder and under the Trust Agreement as such holder
and with respect to the payments to the Lenders and the Owner
to be made by the Trustee are only those expressly set forth
herein and in the Trust Agreement

The Trustee will apply all sums received by it con-
stituting part of the Trust Estate as provided in Article IV
of the Trust Agreement. 1In the event of a payment under the
Trust Agreement of amounts arising from a Casualty Occurrence
(as defined in the Lease), the Trustee will furnish to each
Lender a revised schedule or schedules of payments showing
the reduction of such Lender's interest in the instalments of
principal remaining unpaid and the 1nterest payable thereon
.under the Trust Agreement.. .. .. .. . .. . : .
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A Lender shall have no further interest in, or other
right with respect to, the Trust Estate when and if principal
and interest referred to in the certificate or certificates
of interest held by such Lender and all other sums payable
to such .Lender hereunder or under the Trust Agreement shall
have been paid in full. Each Lender agrees that it will look
solely to the income and proceeds from the Trust Estate as
provided in the Trust Agreement and that neither the Owner
nor the Trustee is personally liable to the Lender for any
amounts payable hereunder or under the Trust Agreement except
as set forth therein. ‘ -

The Owner hereby agrees to comply with all the
terms of the Trust Agreement (as the same may hereafter
be amended from .time to time in accordance with the terms
thereof) applicable to it. The Lessee hereby consents in -
all respects to the execution and delivery of the Trust
Agreement and to all the terms thereof, and the Lessee
acknowledges receipt of an executed counterpart of the Trust
Agreement, it being agreed that such consent shall not be
construed to reguire the Lessee's consent to any future
supplement to or amendment, waiver or modification of the
terms of the Trust Agreement. "

Neither any Lender nor the Owner shall have any
obligation . or duty to the Lessee or to any other Lender or
the Owner with respect to the transactions contemplated hereby
except those obligations or duties expressly set forth in
this Agreement. Without limitation of the generality of the
foregoing, under no circumstances whatsoever shall any Lender
or the Owner as such be liable to the Lessee, or shall any
Lender or the Owner be liable to any other Lender or the
Owner for any action or inaction on the part of the Trustee
in connection with the Trust Agreement, the Lease, the Manu-.
facturing Agreement, the ownership of the Equipment, the
administration of the trust created by the Trust Agreement or
otherwise, whether or not such action or inaction is caused
by the wilful misconduct or negligence of the Trustee.

8. All payments to be made by the Trustee to any
Lender under the Trust Agreement shall (subject to timely
receipt by the Trustee of available funds) be made by check
mailed to such Lender or its nominees on the date such pay-
ment is due or, upon written request of such Lender, by bank
wire to the account of such Lender or its nominee at such
banking institution as may be specified to the Trustee in
writing.
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9. The Lessee will furnish the Trustee, the Owner
and each Lender (i) within 60 days after the end of each of
the first three quarterly fiscal periods of the Lessee con-
solidated balance sheets of the Lessee and its consolidated
subsidiaries as of the close of such periods, together with
the related statements of income and surplus all in reason-
able detail and certified by the Treasurer of the Lessee
-and (ii) within 90 days after the. close of each fiscal year
of the Lessee the consolidated balance sheet of the Lessee .
and its consolidated subsidiaries as of the close of such
fiscal year, together with the consolidated statements of:
income, surplus and source and application of funds for such
fiscal year, all in - reasonable detail and certified by a
recognized national firm of independent public accountants
acceptable to the Trustee and the Owner, including their cer-
tificates and accompanying comments, (1ii) within 90 days
after the close of each fiscal year of the Lessee a certifi-
cate of the Lessee, signed by a principal financial officer
or a vice president of the Lessee to the effect that the
signer has reviewed the relevant terms of this Agreement
and the Lease and has made, or caused to be made under his
_supervision, a review of the transactions and condition of
the Lessee during the preceding fiscal year, and that such
review has not disclosed the existence during such period,
nor does the signer have knowlédge of the existence as at
the date of such certificate, of any condition or event which-
constitutes an Event of Default (as defined in the Lease)
or which, after notice or lapse of time or both,; would con-
stitute an Event of Default or, if any such condition or
event existed or exists, specifying the nature and period
of existence thereof and what action the Lessee has taken
or 1is taking or proposes to take with respect thereto, (iv)
promptly upon the filing of the same, the annual report under
the Securities Exchange Act of 1934 of the Lessee for each
fiscal year of the Lessee, and (v) from time to time such
other information as the Trustee, the Owner.or the Lenders
may reasonably request.  The Lessee will furnish the Trustee,
the Owner and each Lender from time to time on regquest such
information as the Trustee may be required to furnlsh to any
person pursuant to the Trust Agreement -

10. AIn case the Trustee is required to ‘take action-
hereunder on behalf of the Lenders or action under the Trust
Agreement on behalf of the Lenders at such time as a Majority
in Interest of Investors (as defined in the Trust Agreement)
does not include the Owner or its successor or assigns, the
Trustee shall be indemnified by the Lenders in proportion to
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their respective interests in the Trust Estate at the time
such action is taken against any liability or expenses,
including without limitation reasonable counsel fees, in
connection with the taking of such action.

11, Each Lender represents that it is acquiring
its interest in amounts payable under the Trust Agreement
-and its interest in the Trust Estate for its own account
" and with its own general corporate assets, or for the account
-0of one or more pension or trust funds or other institutional
accounts, each of which is a "governmental plan" as defined
in Section 3(32) of the Employee Retirement Income Security
Act of 1974 and in .Section 414(d) of the Internal Revenue
- Code of 1954, for investment and not with a view to, or. for
sale in connection with, the distribution of the same, nor
with any present intention of distributing or selling the
same but subject, nevertheless, to any requirement of law
that the disposition of its property shall at all times be
within its control. Each Lender, if acquiring an interest
in amounts payable under the Trust Agreement and its interest
in the Trust Estate for the account of one or more pension or
trust funds or other institutional accounts, represents that
(except to the extent that it has otherwise advised Messrs.
Cravath, Swaine & Moore in writing) it has sole investment
discretion in respect of each such account for which it is
acting.

The interest of the Lenders hereunder and under
the Trust Agreement has not been registered under the Secur-
ities Act of 1933 and, accordingly, must be held indefinitely,
unless an exemption from registration is available. Each
Lender agrees that it will not transfer its interest hereunder
or under the Trust Agreement in violation of said Act. Each
Lender hereby agrees that any transfer authorized pursuant
to the next preceeding sentence of all or any part of its
interest in amounts payable under the Trust Agreement and
its interest in the Trust Estate shall be upon the express
condition that the transferee thereof shall be bound by the
terms of this Agreement.  Prior to any such transfer any
Lender proposing to transfer its interest shall notify the
Trustee in writing thereof, surrender the certificate of
interest evidencing the interest proposed to be transferred
and the Trustee shall cause to be prepared and delivered to.
such Lender an appropriate agreement, to be entered into
among such Lender, such transferee .and the Trustee, evidenc-
ing such transfer upon the terms hereof, and such transferee
shall make the representations set forth in the first para-

graph of tth Paragraph ll
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The Lessee represents and warrants that it has not
directly or indirectly offered or sold any interest in the
Trust Estate to, solicited offers to buy any thereof from,
or otherwise approached or negotiated in respect of the pur-
chase or sale or other disposition of any thereof with, any
person so as to bring the transactions contemplated hereby
. within the provisions of Section 5 of the Securities Act of
--1933, as amended. The Lessee will not offer any conditional
sale indebtedness or other securities to, or solicit any
" offer to buy any thereof from, any other person or approach
or negotiate with any other person in respect thereof, so
as to brlng the transactions contemplated hereby’ w1th1n the
prov151ons of Section 5 of said Securities Act.

The Owner represents ‘and warrants that it has not
directly or indirectly offered or sold any interest in the
Trust Estate to, solicited offers to buy any thereof from,
or otherwise approached or negotiated in respect of the pur-
" chase or sale or other disposition of any thereof with, any
person so as to bring the transactions contemplated hereby
within the provisions of Section 5 of the Securities Act of
-1933, as amended. The Owner will not offer any conditional
sale indebtedness or other securities to, or solicit any
offer to buy any thereof from, any other person or approach
or negotiate with any other person in respect thereof, so
as to bring the transactions contemplated hereby within the
provisions of Section 5 of said Securities Act.

12. All documents and funds deliverable hereunder
to the Trustee shall be delivered to it at its address at
111 West Monroe Street, Chicago, Illinois 60690, attention
of Corporate Trust Division, or as the Trustee may otherwise
‘specify. All documents, notices and funds deliverable here-
under or under the Trust Agreement to any Lender shall be
delivered or mailed to it at its address as set forth in .
Schedule A hereto, or as it may otherwise specify. All
documents deliverable hereunder to the Owner shall be deliv-
ered to it at 1 Chase Manhattan Plaza, New York, New York
10015.

13. The Owner agrees to pay or cause payment to be
‘made of all reasonable costs and expenses (up to the amount
of $100,000) incident to the preparation, execution and deliv-
ery of this Agreement, the Lease, the Trust Agreement, the
Manufacturing Agreement, the Bills of Sale (and the assignments
thereof) and the Indemnity Agreement, including the reasonable
fees, expenses and disbursements of special counsel for the
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Trustee, the Owner and the Lenders, and all reasonable fees
and expenses related to the placement of ‘the investments to

be made by the Lenders hereunder. The Lessee shall pay such
costs and expenses in excess of $100,000, and all other fees
and expenses including reasonable fees and expenses of the
Trustee in connection with the transaction contemplated hereby
and, in the event that such transaction is not consummated,
all fees and expenses, including those set forth above for
which the Owner would otherwise be responsible.

14. The terms of this Agreement and all rights and
obligations of the parties hereto hereunder shall be governed
by the laws of the State of Illinois. Such terms, rights and
obligations may not be changed orally, but may be changed only
by an agreement in writing 51gned by the party against whom
enforcement of such change is sought.

15. This Agreement may be executed in any number
of counterparts, all of which together shall constitute a
single instrument.

~ IN WITNESS WHEREOF, the parties hereto have caused
this Agreement to be executed by duly authorized officers or
other persons, as of the date first above written:. .

ILLINOIS CENTRAL GULF RAILROAD

COMPANY,
, by
[CORPORATE SEAL] | Title:
ATTEST:
Title: . | -t
HARRIS TRUST AND SAVINGS BANK,
as Trustee,
by
[CORPORATE SEAL] j | Title:

Title:



[CORPORATE SEAL)

"ATTEST:

CHASE MANHATTAN
CORPORATION,

by

21

SERVICE

Title:

Title:

[CORPORATE SEAL]

ATTEST:

TEACHERS INSURANCE AND ANNUITY

ASSOCIATION,

Title:

Title:

[OFFICIAL SEAL]

ATTEST:

LOS ANGELES COUNTY EMPLOYEES
RETIREMENT ASSOCIATION,

by

"Title:

Title:

[CORPORATE SEAL]

- ATTEST:

~ GENERAL AMERICAN LIFE INSURANCE

COMPANY,

by

Title::

Titler
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OCCIDENTAL LIFE INSURANCE
COMPANY OF CALIFORNIA,

by
- [CORPORATE SEAL] - Title:
ATTEST:
Title:
THE OHIO NATIONAL LIFE INSURANCE
COMPANY, _
by
- [CORPORATE SEAL] - Title:
ATTEST:
Title:
PILOT LIFE INSURANCE COMPANY,
by
[CORPORATE SEAL] . Title:
ATTEST:
Title:
INDIANAPOLIS LIFE INSURANCE
~ COMPANY, ‘
ey by
- [CORPORATE SEAL] - Title:
ATTEST:

Title: ' e B T Y
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PAN-AMERICAN LIFE INSURANCE

 COMPANY,
by .
[CORPORATE SEAL] - o Title:
ATTEST:
Title:
ACACIA MUTUAL LIFE INSURANCE
COMPANY, B
by'
[CORPORATE SEAL] . Title:
ATTEST:
Titie:

- BERKSHIRE LIFE INSURANCE COMPANY,

_ by
[CORPORATE SEAL] Title:
ATTEST: |
Title: )
THE AMERICAN LIFE INSURANCE
COMPANY OF NEW YORK,
by*
[CORPORATE SEAL] o Title:

ATTEST:

..Title:



[CORPORATE SEAL]

.. - ATTEST:

Title:

TRANSAMERICA LIFE INSURANCE
AND ANNUITY COMPANY, '

by

24

Title:



Schedule A
to

'Participation Agreement

Name and Address

‘Teachers Insurance and Annuity
" Association ‘
730 Third Avenue _
New York, N.Y¥Y. 10017
Attention: Securities Division

Los Angeles County Employees
Retirement Association
437 Hall of Administration
500 West Temple Street -
Los Angeles, California 90012
Attention: Janet H. Codding,
Portfolio Manager

General American Life Insurance
Company ‘

Post Office Box 396

St. Louis, Missouri 63166

Attention: Securities Department

Occidental Life Insurance Company
of California

Post Office Box 2101

Terminal Annex .

Los Angeles, California 90054

Attention: Securities Accounting

The Ohio National Life Insurance
Company :
Post Office Box 237
Cincinnati, Ohio 45201
Attention: Charles C. Brown,
Vice President '
Securities

Pilot Life Insurance Company
Post Office Box 20727
Greensboro, North Carolina 27420

Attention: Securities Administration

o s
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Percentage of

Total Lenders' Maximum
Commitments Commitment
- 40.790% $7,700,000
.- 19.580 3,696,000
5.830 1,100,000
5.830 1,100,000
5. 830 1,100,000
‘5.830 1,100/000



Name ana Address

Percentage of

Indianapolis Life Insurance Company
2960 North Meridian Street
Indianapolis, Indiana 46208
Attention: Securities Department~

Pan- Amerlcan Life Insurance Company
2400 Canal Street -
New Orleans, Louisiana 70119
Attention: Robert E. Van Arsdall

Acacia Mutual Life Insurance Company
51 Louisiana Avenue, N.W.
Washington, D.C. 20001

Attention: Investment Department

Berkshire Life Insurance Company
700 South Street

Pittsfield, Massachusetts 01201
Attention: Securities Department

The Amerlcan Life Insurance Company
of New York : .

Post Office Box 2101

Terminal Annex

.Los Angeles, California 90054 y

Attention: Occidental Life Insurance
Company of California--
Securities Accounting

Transamerica Life Insurance and.
Annuity Company

Post Office Box 2101

Terminal Annex

Los Angeles, California 90054

Attention: Occidental Life Insurance

Company of California--—
Securities Accounting

100.000%

‘Total Lenders' Maximum

Commitments Commitment
4.370% - S 825,000
4.370 825,000
2.910 550,000
2.910 550,000
.875 165,000

.875 165,000



EXHIBIT A TG
‘PARTICIPATION AGREEMENT

MANUFACTURING AGREEMENT dated as of August 1,
1975, between ILLINOIS CENTRAL GULF RAILROAD
COMPANY (hereinaftéer called the Contractor)
and HARRIS TRUST AND SAVINGS BANK (hereinafter
called the Company), as trustee under a Trust
Agreement dated as of the date hereof (herein-
‘after called the Trust Agreement) with Chase
Manhattan Service Corporatlon (hereinafter
called CMSC).

WHEREAS the Company desires to have ‘the units of
new,‘standard gauge railroad equipment (hereinafter referred
to individually as a Unit and collectively as Units or the

. Equipment) described in Item 1 of Annex A attached hereto
constructed or completed from materials acquired and owned
by the Company or to be purchased by the Contractor as an
independent contractor acting on behalf of the Company ‘and
owned by the Company, and with labor and other services to
be paid for by the Company pursuant hereto, such Equlonent
to be the property of the Company,

_ WHEREAS CMSC is a551gn1ng to the Company all its
right, title and interest in certain parts to be used in
the construction of the Equipment, such parts being acquired
by CMSC from the Contractor pursuant to certaln blllS of
sale (herelnafter called the Bills of Sale), :

WHEREAS the Compan&-has requested the Contractor:
to construct the Equipment, title thereto and to . all materials
- used in connection therewith to remain in the Company through-
-out the period of construction and thereafter, and the Con-
tractor desires to perform such work for the Company; and

WHEREAS the Company is entering into a Participation
Agreement dated as of the date herecof (hereinafter called
the Participation Agreement) with the Contractor, CMSC and
the lenders listed in Schedule I thereto (hereinafter called
the Lenders) substantially in the form of Annex B hereto
providing for the financing of theé Cost of Construction -
of 'the Equipment to be paid on the Closing Dates (Cost of.
Construction and Closing Dates belng hereinafter defined);



NOW, THEREFORE, in consideration of the mutual
promises, covenants and agreements hereinafter set forth,
" the parties hereto do hereby agree as follows:

ARTICLE 1. Construction of Equipment., Subjéct
~to the terms and conditions hereinafter set forth, the Con-
tractor, as an independent contractor, agrees to construct

and assemble the Equipment for the Company and as its property
and agrees to deliver the Equipment as hereinbelow provided,
and the Company agrees that it will pay the Contractor the
Cost of Construction of the Equipment, each Unit of which
will be constructed in accordance with the specifications
referred to in Item 1 of Annex A hereto and in accordance
with such modifications thereof as may have been agreed

upon in writing by the Contractor and the Company (which
specifications and modifications, if any, are hereinafter

" called the Specifications) and will, at or before delivery
thereof to the Company or its duly appointed representative
pursuant o Article 2 hereof, have the following ownership
markings stencilled on each side thereof in a consplcuous
place in letters not less than one inch in height:

" OWNED BY A BANK OR TRUST COMPANY UNDER A SECURITY
AGREEMENT FILED UNDER THE INTERSTATE
o COMMERCE ‘ACT, SECTION 20c"

: The Contractor agrees that the design, quality

and component parts of the Equipment will conform, on the

date of completion of manufacture thereof, to all Department
of Transportation and Interstate Commerce Commission require-
ments and specifications and to all standards recommended by
the Association of American Railroads reasonably interpreted
as being applicable to new railroad equipment of the character
of the Units of the Equipment; provided, however, that if any
such requirements, specifications or standards shall have

been promulgated or.amended after the respective dates on’-
which the Equipment was ordered, the Cost of Construction

of the Equipment affected thereby may be appropriately adjusted
by written agreement of the Contractor and the Company. '

_ The Contractor agrees that in the construction -
of the hqu1pment there shall be used exclusively articles,
supplies, materials and parts (hereinafter collectively
called materials) acquired and owned by the Company and
furnished to the Contractor or to be purchased by the Con-
tractor as an independent contractor acting on behalf of’

the Company and owned by the Company. T N PR SAE N
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The Company hereby authorizes the Contractor to
act for the Company in the purchase, for the account of
the Company, of all materials necessary in the construction
of the Equipment, and the Contractor, as an independent
contractor; agrees to enter into appropriate contracts, -
at the lowest practicable prices, with the sellers of mate~
rials necessary for the construction of the Equipment, the
. cost of such materials to be part of the Cost of Construc-
“tion. Every contract for the purchase of such materials
shall be entered into by the Contractor as independent con-
tractor and shall expressly recite that the purchase is
for the Company and that -title to the materials upon pur-
chase shall be vested directly and solely in the Company.
The Company agrees that all title to and property in the
materials purchased for the construction of the Equipment
shall be vested in the Company free and clear of all liens,
charges and other encumbrances of any other kind and nature,
whether of the Contractor or others, and the Contractor
hereby specifically waives any right it has or may have
to claim any-lien or charges for any purpose whatsoever-
- upon the Equipment or upon any materials used in the con-

structlon thereof.

ARTICLE 2. Delivery. The Contractor will deliver -
the Equipment to the Company, freight charges, if any, pre-
paid, at such point or points within the United States of
America as shall be determined by the mutual agreement of
the Contractor and the Company and in accordance with the
delivery schedule set forth in Item 1 of Annex A hereto;
provided, however, that no Unit of the Equipment shall be
delivered under this Agreement until this Agreement and
the Trust Agreement shall have been filed and recorded with
the Interstate Commerce Commission in accordance w1th Sec—
tion 2OC of the Interstate Commerce Act.

The Contractor represents and warrants that at the
time of delivery the Equipment will be new railroad equipment
free and clear of all liens, claims or charges of any nature
whatsoever arising from acts of the Contractor and that, to
the best of its knowledge, no amortization or depreciation
will have been claimed by any person with respect thereto.

The Contractor's obligation as to time of delivery
is subject to delays resulting from causes beyond the Con-
tractor's reasonable control, including, but not limited to,
acts of God, acts of government such as embargoes, priorities
and allocations, war or war conditions, riot or civil commotion,
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sabotage, strikes, labor shortages, differences with workmen,
accidents, fire, flood, explosion, damage to plant, equipment
or facilities or delays in receiving necessary materials

~or delays of carriers or subcontractors.

Notwithstanding the preceding provisions of this

. Article 2, any Unit of the Equipment not delivered and
accepted on or before December 31, 1975 (subject to extension
to June 30, 1976, in the event of the occurrence of one of
the causes set forth in the immediately preceding paragraph),
shall be excluded from this Agreement and not included in

the terms "Equipment" or "Units" as used in this Agreement,
and the Company shall be relieved of its obligation to pay
for such Equipment. In the event of any such exclusion the
Contractor and .the Company shall execute an agreement supple- -
mental hereto limiting this Agreement to the Equipment not

so excluded herefrom and providing for the assignment to

the Contractor of all right, title and interest of the Com-
pany in and to the materials owned by the Company and fur-
nished to the Contractor or purchased by the Contractor on
‘behalf of the Company for utilization in the construction

of the excluded Equipment, and the Company shall take such
other steps, including the execution of instruments of trans-
fer, as may reasonably be requested by the Contractor for

the purpose of acknowledging and perfecting the interest

of the Contractor  in any Unit so excluded from this Agree-
ment or such materials and the Company shall have no further
obligation or liability in respect of Units so excluded or
such materials.

The Equipment shall be subject to 1nspect10n and
approval prior to delivery by inspectors or other authorized
representatives of the Company, and the Contractor shall
grant to any such inspector or other representative reascn-
able access to its plant. From time to time upon the comple-
tion of the construction.of each Unit or a number of Units
of the Equipment, each Unit shall thereupon be presented to
an inspector or other authorized representative of the Company
for inspection at the Contractor's plant and, if each such
Unit conforms to the Specifications and the other .requirements,
specifications and standards set forth or referred to in
Article 1 hereof, such inspector or authorized reprecentatlve
shall promptly execute and deliver to the Contractor, in
such number of counterparts or copies as may be reasonably
requested, a certificate of acceptance (hereinafter called
a Certificate of Acceptance) stating that such Unit or Units
have been inspected and accepted on behalf of the Cocmpany



and are marked in accordance with Article 1 hereof; provided,
however, that the Contractor shall not thereby be relieved
of its warranty contained in Article 5. .

On-acceptance of each of the Units of the Equipment,
pursuant to this Article 2 on behalf of the Company as afore-
said, the Company assumes with respect thereto the responsibil-
ity and risk of loss or damage.

ARTICLE 3. Cost of Construction. The cost of
construction per Unit of the Equipment is set forth in Item
1 of Annex A hereto. Such cost, which shall include freight

charges, if any, prepaid by the Contractor, from the Contractor's

plant to the point of delivery and amounts payable pursuant
to the Bills of Sale, is subject to such .increase or decrease
as may be or has been agreed to by the Contractor and the
Company. The term "Cost of Construction" as used herein-
shall mean the cost or costs as so increased or decreased.
Payment of the Cost of Construction for any Unit shall be
deemed tu constitute payment under the Bills of Sale for

any materials contained in such Unit and conveyed by any

Bill of Sale. : :

'The-Equipment shall be settled for on one or more
Closing Dates fixed as hereinafter provided (the Equipment
settled for on a Closing Date being hereinafter called a
Group), provided, however, that each Group other than the
Group for which settlement would be made on the final Closing
Date shall contain at least 50 Units. Subject to the provi-
sions of Article 4 hereof, the Company hereby promises to
pay in immediately avallable funds to the Contractor at
such place as the Contractor may designate, on the Closing
Date with respect to a Group, an amount egual to the Cost
_of Construction of all Units of the Equipment in such Group
as set forth in the invoices therefor; provided, however,
that at no time shall the aggregate Cost of Construction
theretofore paid to. the Contractor plus the Cost of Con- -
struction which is required to be paid on such Closing Date
less the amounts theretofore made available to the Company
from the Lenders under the Part1c1paton Agreement exceed
$14,300,000. Subject to the provisions of Article 4 hereof,
the Company shall at all times hav2 on deposit with the
Contractor irrevocable letters of credit in form and sub-
stance satlsfactory to the parties hereto payable to the
order of the Contractor for the account of the Company suf~
ficient in amount to cover the Cost of Construction of Units




then being delivered and theretofore delivered but for which
settlement has not yet been made hereunder.

. The term "C1051ng Date" with respect to a Group of
the Equ1pment shall mean each date specified by the Contractor
for settlement of a Group of Equipment, but in no event

shall such date be earlier than 2 business days after the
delivery and acceptance of any Unit included in such Group

or less than 7 days after the preceding Closing Date.

If on any Closing Date the aggregate Cost of Con-
struction of the Equipment for which settlement has thereto-
fore been and is then being made under this Agreement would,
but for the provisions of this sentence, exceed the Maximum
Cost of Construction specified in Item 2 of Annex A hereto
(or such higher amount as the .Company may at its option
agree to prior to delivery of any Unit that, but for such
agreement, would otherwise be excluded from this Agreement),
the Contractor will, upon request of the Company, execute
an agreement supplemental hereto excluding from this Agree-
ment such Unit or Units then proposed to be settled for
and specified by the Company as will, after giving effect
to such exclusion, reduce such aggregate Cost of Construc-
tion to not more than the Maximum Cost of Construction speci-
fied in Item 2 of Annex A hereto (or such higher amount )
as aforesaid) and the Company shall take such other steps,
including the execution of instruments of transfer, for
the purpose  of assigning to the Contractor all right, title
and interest of the Company in and to the materials owned
by the Company and furnished to the Contractor or purchased
by the Contractor on behalf of the Company for utilization
- in the construction of the excluded Equipment, and the Com-
pany shall take such other steps, including the execution
of instruments of transfer, as may reasonably be requested .
by the Contractor for the purpose of acknowledging and per-
fecting the interest of the Contractor in any Unit so excluded
from this Agreement or such materials and the Company shall '
have no further obligation or 11ab111ty in respect of Units
.so excluded or such materials.

All payments provided for in this Agreement shall
be made in such coin or currency of the United States of
America as at the time of payment shall be legal tender for
the payment of public and private debts.

ARTICLE 4. Conditions to Obligations of the Company.
The obligations of the Company to pay to the Contractor the
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amount required to be paid pursuant to the second paragraph
of Article 3 hereof with respect to the Group of Equipment
for which settlement is then being made is subject to the -,
satisfaction of the conditions set forth in Paragraph 5 of
the Participation Agreement, The obligations of the Company
to have on deposit with the Contractor the letters of credit
referred to in the second paragraph of Article 3 of this
Agreement shall be subject to the satisfaction of the condi-
tions set forth in Paragraph 5 of the Participation Agreement
other than subparagraph (b) thereof.

ARTICLE 5. Contractor's Warranty of Materials
and Workmanship. The Contractor warrants that the Units
of the Equipment will be built in accordance with the Specifi-
cations and with the other requirements, specifications and
standards set forth or referred to in Article 1 above and
. warrants that the Equipment will be free from defects in -
material and workmanship or design under normal use and service.

The Contractor further agrees that neither the
inspection as provided in Article 2 of this Agreement, nor
any examination or acceptance of any Units of the Equipment
as provided in said Article 2, shall be deemed a waiver or
modification. by the Company of any of its rights under this
Article.

ARTICLE 6. Notice. Any notice hereunder to the
party de51gnated below shall be deemed to be properly served
if dellvered or mailed to 1t at the follow1ng specifiec addresses:

(a) to the Company, at 111 West Monroe Street,
Chicage, Illinois 60690, attentlon of Corporate Trust
Division, and :

'(b). to the Contractor, at 233 North Michigan Avenue,
Chicago, Illinois 60601, attention of the Treasurer,
or such other,aodresses as -may have been furnished in writing 3
by such party to the other party to this Agreement.

ARTICLE 7. A581gnments by the Contractor. All or
any of the rights, benefits or advantages of the Contractor
under this Agreement, including the right to receive the
Cost of Construction of all Units of the Equipment, may

" be assigned by the Contractor and reassigned by any assignee

at any time or from time to time; provided, however, that no
-such assignment shall subject any such assignee to, or relieve
.the Contractor from, any of the Contractor's warranties, indem--




nities or other obligations contained in this Agreement or
relieve theé Contractor or a successor or successors to its
‘manufacturing property and business from any of its obliga-
tions to construct and deliver the Equipment in accordance
with the Specifications or to respond to its warranties,
indemnities or other obligations whether contained herein

or created by law, or relieve the Company of its obligations
to the Contractor under this Agreement, which, according

to their terms and context, are intended to survive an
assignment.

Upon any such assignment, either the assignor or
the assignee shall give written notice to the Company, together
with a counterpart or copy of such assignment, stating the
identity and post office address of the assignee (if not.
otherwise stated in the assignment), and such assignee shall
by virtue of such assignment acguire all the Contractor's
right, title and interest in and to the rights, benefits
and advantages of the Contractor thereby assigned subject
only to such reservation as may be contained in such. assign-
ment. From and after the receipt by the Company of the noti-
fication of any such assignment, all payments thereafter
to be made by the Company hereunder shall, to the extent
so assigned, be made to the assignee in such manner as it
may direct. - '

- ‘ARTICLE 8. Assignment by the Company. All or
any portion of the rights, benefits or advantages of the
Company under this Agreement, including, without limita-
tion, (a). title to the materials utilized in the construction
of the Equipment, (b) the rlght to accept delivery of the.
Equipment and to be named in the instrument of conveyance
therefor to be dellvered by the Contractor, (c) the right
to receive any and all monies due or to become due to the
‘Company in respect of the Equipment and for all claims for:
damages. in respect of such Equipment arising as a result
of any default by the Contractor and for indemnification
under Article 6 hereof, and (d) all rights of the Company
to perform under this Agreement and compel performance of
the. terms hereof, may be . assigned by the Company and reassigned
by any assignee at any time or from time to time. Upon any
"such assignment, either the assignor or the assignee shall
give written notice to the Contractor, together with a '
counterpart or copy of such assignment, stating the identity
and post office address of the assignee (if not otherwise
stated in the a551gnment), and such assignee shall by virtue
~of such assignment acquire all the Company's right, title
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and interest in-and to the rights, benefits and édvantages
of the Company thereby a551gned subject only to such reser-
vation as may be contalned in such assignment.

: ARTICLE 9. Artlcle Headings. All article headlngs
are inserted for convenience only and shall not affect the
construction or interpretation of this Agreement.

"ARTICLE 10. Effect and Modification of Agreement.
This Agreement, and the Annexes attached hereto, exclusively
and completely state the rights and agreements of the Con-
tractor and the Company with respect to the construction
of the Equipment.and supersede all purchase agreements, pur-
chase orders and other agreements, oral or written, with
respect to the construction of the Equipment. No varia-
tion of this Agreement and no waiver of any of its pro-
visions or conditions shall be valid unless in writing
and duly executed on behalf of the Company and the Con-
tractor. '

ARTICLE 1l. Law Governing. The terms of this

- Agreement and all rights and obligations hereunder shall
be governed by the laws of the State of Illinois; pro-
vided, however, that the parties shall be entitled to all
rights conferred by Sectlon 20c of the Interstate Commerce
Act. :

ARTICLE 12. Successors and Assigns. As used herein
the terms Manufacturer, Company, CMSC and Lenders shall be
deemed to include the successors and assigns of the Con-
tractor, the Company, CHMSC and the Lenders, as the case
may be. ' :

ARTICLE 13. Recording. Upon the execution and
delivery of this Agreement, the Contractor will, at its
expense, cause this Agreement to be duly filed and recorded
with the Interstate Commerce Commission in accordance with
Section 20c of the Interstate Commerce Act.

ARTICLE 14. Execution. This Agreement may be
simultaneously executed in any number of counterparts, each’
of which when so executed shall be deemed to be an orlglnal,
and such counterparts together shall constitute but one and
the same contract, which shall be sufficiently evidenced
by any such-original counterpart. Although this Agreement
is dated for -convenience as of the date specified in the
introductory paragraph of this Agreement, the actual date
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or dates of execution hereof by the parties hereto is or
are, respectively, the date or dates stated in the acknow-
ledgments hereto annexed.

IN"WITNESS WHEREOF, the parties hereto, each pursuant
. to due corporate authority, have caused these presents to be
‘signed in their respective corporate names by duly authorized
.officers and their respective corporate seals to be hereunto
affixed and duly attested, all as of the day, month and year
first above-written. -

ILLINOIS CENTRAL 'GULF RAILROAD
COMPANY,

by

Vice President
[Corporate Seall

Attest:

Asslstant Secretary

HARRIS TRUST AND SAVINGS BANK,
as Trustee,

by

Vice President
[Corporate Seal]

Attest:

Assistant Secretary




STATE OF ILLINOIS, ) ‘
") ss.: o
COUNTY OF COOK, ) : .

. -0On this day of August 1975, before me personally
appeared ; to me personally
known, who being by me duly sworn, says that he is a Vice
.~ President of ILLINOIS CENTRAL GULF RAILROAD COMPANY, that
one of the seals affixed to the foregoing instrument is the
corporate seal of said corporation, that said instrument was
. signed and sealed on behalf of said corporation by authority
of its Board of Directors and he acknowledged that the executiocon
of the foregoing instrument was the free act and deed of said
corporation.

Notary Public

[NOTARIAL SEAL]
My Commission expires:

STATE OF ILLINOIS, )
, ) ss.i-
COUNTY OF COOK, ) “

On this day of August 1975, before me personally
-appeared ' , to me personally
known, who being by me duly sworn, says that he is a Vice
President of HARRIS TRUST AND SAVINGS BANK, that one of the
seals affixed to the foregoing instrument is the corporate”
seal of said corporation, that said instrument was signed
and sealed on behalf of said corporation by authority of :
its Board of Directors and he acknowledged that the execution
.of the foregoing instrument was the free act and deed of
sald _corporation.

Notary Public

R [NOTARIAL SEAL] =~ = . . . . C e ha e g e e ¢ e TR

My Commission expires:
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: EXHIBIT B TO
< - PARTICIPATION AGREEMENT

LEASE OF RAILROAD EQUIPMENT
dated as of August 1,-1975

between

ILLINOIS CENTRAL GULF RAILROAD COMPANY

and

HARRIS TRUST AND SAVINGS BANK,
as Trustee under a Trust Agreement
dated as of August 1, 1975, with
Chase Manhattan Service Corporation .




LEASE OF RAILROAD EQUIPMENT dated as of

August 1, 1975, between ILLINOIS CENTRAL GULF
RAILROAD COMPANY (hereinafter called the

. Lessee), and HARRIS TRUST AND SAVINGS BANK, as
Trustee under a Trust Agreement dated as of
the date hereof (hereinafter called the Secur-
ity Documentation) with CHASE MANHATTAN SER-
VICE CORPORATION (said bank, so acting, being
hereinafter called the Lessor, and said corpo-
ration being hereinafter called the Owner).

WHEREAS the Lessor and the Lessee are entering
into a manufacturing agreement dated as of the date hereof
(hereinafter called the Manufacturing Agreement), wherein
the Lessee has agreed to act as an independent contractor
on behalf of Lessor in the construction of the units of new,
" standard-gauge railroad equipment described in Schedule A
hereto (herelnafter called the Equipment);

.WHEREAS the Lessee desires to lease such number -of
units of the Equipment as are delivered and accepted and set-
tled for under the Manufacturing Agreement (hereinafter.called
the Units) at the rentals and for the term and upon the con-

- ditions herelnafter provided; and

‘ WHEREAS the Lessor and the Owner are entering into
the Security Documentation wherein the Trustee will hold its:
interest in the Manufacturing Agreement, this -Lease and the
Equipment -and all amounts of rent, insurance proceeds and
requisition, indemnity or other payments with respect to the
Equipment payable to the Trustee for the benefit of the Owner
and the Lenders (hereinafter called the Lenders) listed in
Schedule A to the Participation Agreement dated as of the
date hereof (hereinafter called the Participation Agreement)
among the Lessee, the Trustee, the Owner and the Lenders. (the
Owner and the Lenders being hereinafter sometimes collec--.
tively called the Investors), and the Trustee will grant a
security interest therein for the benefit of the Lenders;

NOW, THEREFORE, in consideration of the premises
and of the rentals to be paid and the covenants hereinafter
mentioned to be kept and performed by the Lessee, the Lessor
hereby leases the Units to the Lessee upon the following
terms and condltlons-




§ 1. Net Lease. This Lease is a net lease and the
Lessee shall not be entitled to any abatement of rent, reduc-
tion thereof or setoff against rent, including, but not lim-
- ited to, abatements, reductions or setoffs due or alleged to
be due by reason of any past, present or future claims of the
Lessee against the Lessor, the Owner or the Lenders or other-
wise; nor, except as otherwise expressly provided herein,
shall this Lease terminate, or the respective obligations
of the Lessor or the Lessee be otherwise affected, by reason
of any defect in or damage to or loss of possession or loss
of use or destruction of all or any of the Units from whatso-
ever cause, any liens, encumbrances or rights of others with
respect to any of the Units, the prohibition of or other
restriction against the Lessee's use of all or any of the
Units, the interference with such use by any person or entity,
the invalidity or unenforceability or lack of due authoriza-
tion of this Lease, any insolvency of or any bankruptcy,
reorganization or similar proceeding against the Lessee, or
for any other cause whether similar or dissimilar to the
foregoing, any present or future law to the contrary notwith-
standing, it being the intention of the parties hereto that
the rents and other amounts payable by the Lessee hereunder
shall continue to be payable in all events in the manner and
at the times herein provided unless the obligation to pay the
"same shall be terminated pursuant to the express provisions™
of this Lease. To the extent permitted by applicable law,
the Lessee hereby waives any and all rights which it may now
have or which at any time hereafter may be conferred upon 1it,
by statute or otherwise, to terminate, cancel, quit or sur-
‘render the lease of any of the Units except in accordance
with the express terms hereof. Each rental or other payment
made by the Lessee hereunder shall be final and the Lessee
shall not seek to recover all or any part of such payment
from the Lessor for any reason whatsoever.

§ 2. Delivery and Acceptance of Units. The Lessor
hereby appoints the Lessee its agent for inspection and
acceptance of the Units pursuant to the Manufacturing Agree-
ment. The Lessor will cause each Unit to be delivered to the
Lessee at the point or points within the United States of
America at which such Unit is delivered to the Lessor under
the Manufacturing Agreement. Upon such delivery, the Lessee
will cause an employee of the Lessee to inspect the same, and
if 'such Unit is found to be acceptable, to accept delivery of
such Unit and execute and deliver to the Lessor a certificate
of acceptance (hereinafter called the Certificate of Accep-
tance) in accordance with the provisions of Article 2 of the




Manufacturing Agreement, stating that such Unit has been
inspected and accepted on behalf of the Lessee and the Lessor
on the date of such Certificate of Acceptance and is marked
in accordance with § 5 hereof, whereupon such Unit shall be
deemed to have been delivered to and accepted by the Lessee
and shall be subject thereafter to all the terms and condi-
tions of thlS Lease.

'§ 3. Rentals. The Lessee agrees to pay to the
Lessor, as rental for each Unit subject to this Lease, 60
consecutive quarterly payments payable in arrears on each
of the quarterly anniversaries in each year of the final
‘Lenders' Closing Date (as defined in the Participation Agree-
ment) under the Participation Agreement, commencing the
first such quarterly anniversary. The first 20 rental pay-
ments -shall each be in an amount equal to 2.64517% of the
Cost of Construction (as defined in the Manufacturing Agree-
"ment) of each Unit subject to this Lease with respect to
Units becoming subject to this Lease on or prior to Decem-
ber 31, 1¢75, and 3.08621% of the Cost of Construction with-
respect to Units becoming subject to this Lease on or after
January 1, 1976. The remaining 40 rental payments shall
each be in an amount equal to 3.23299% of the Cost of Con-
struction of each Unit subject to this Lease. The Lessee
further agrees to pay to the Lessor, as rental for each
Unit subject to this Lease, on January 30, 1976, and on
the final Lender's Closing Date an amount equal to .03414%
of the Cost of Construction of each Unit subject to this
Lease for each day elapsed from the Closing Date (as defined
in the Manufacturing Agreement) for such Unit to and includ-
ing the date of such payment’ (less any amounts previously
paid with respect to such. Unit pursuant to this sentence).
Notwithstanding the foregoing, in the event that, for any
reason whatsoever, the Lenders fail to make available with
respect to any Unit the funds to be made available by them
under Paragraph 1 of the Participation Agreement, each of
the 60 consecutive quarterly rental payments for such Unit.
shall be increased to 3.64864% of the Cost of Conctructlon
of such Unit.




If any of the rental payment dates referred to
above is not a business day, the rental payment otherwise
payable on such date shall be payable on the next succeeding
business day. The term "business day" as used herein means’
a calendar day, excluding Saturdays, Sundays and any other
day on which banking institutions in New York, New York, or
Chicago, Illinois, are authorized or obligated to remain
~closed. : '

" The Lessee agrees to make all the payments provided
for in this Lease for the account of the Lessor at its address
set forth in § 18 hereof, on or before 11:00 a.m., Chicago
time, on the date upon which such payments are due and pay-
able. The Lessee agrees to make each such payment provided
for herein as contemplated by this paragraph in immediately
available. funds in the city where such payment is to be
-made.

§ 4. Term of Lease, The term of this Lease as to
each Unit shall begin on the date of delivery.and acceptance
of such Unit hereunder and, subject to the provisions of §§
7. 10 and ‘13 hereof, shall terminate on the date on which the
final payment of rent in respect thereof is due pursuant to
§ 3 hereof. The obligations of the Lessee hereunder “(includ-
ing, but not limited to, the obligations under §§ 6, 7, 9, 11
and 14 hereof) shall survive the expiration of the term of
this Lease.

Notw1thstand1ng anything to the contrary contained
hereln, all rights and obllqathns of the Lessee under this
Lease and in and to the Units are subject to the rights of.
the Lessor and the Investors under the Security Documentation.

§ 5. Identification Marks. The Lessee will cause
‘each Unit to be kept numbered with the road number set forth
in Schedule A hereto, or in, the case of any Unit not there
listed such road number as shall be set forth in any amend-
ment or supplement hereto extending this Lease to cover such
Unit, and will keep and maintain, plainly, distinctly, perma-
nently and conspicuously marked on each side "of each Unit, in ~
letters not less than one inch in height, the words "Owned by
a Bank or Trust Company under a Security Agreement Filed
under the Interstate Commerce Act, Section 20c", or other .
appropriate words designated by the Lessor, with appropriate
changes thereof and additions thereto as from time to time




may be required by law in order to protect the Lessor's title
. to and property in such Unit, the rights of the Lessor under
this Lease and the rights of the Investors under the Security
Documentation. The Lessee will not place any such Unit in
operation or exercise any control or dominion over the same
until such words shall have been so marked on both sides
thereof and will replace promptly any such words which may

be removed, defaced or destroyed. The Lessee will not change
the road number of any Unit unless and until (i) a statement
of new number ‘or numbers to be substituted therefor shall
have been filed with the Lessor and filed, recorded and depo-
sited by the Lessee in all public -0offices where this Lease
and the Security Documentation shall have been filed, recorded
and deposited and (ii) the Lessee shall have furnished the
Lessor an opinion of counsel to that effect and to the further
effect that no further filing, recording or deposit (or
giving of notice) with any other Federal, state or local
gevernment or agency thereof is necessary in order to protect
the interests of the Lessor or the Investors in and to the
Units in the United States of America. The Units may be
lettered with the names or initials or other insignia custo-
marily used by the Lessee or its affiliates. :

Except as provided in the immediately preceding
paragraph, the Lessee will not allow the name of any person,
association or corporation to be placed on any Unit as a
designation that might be interpreted as a claim of owner-
ship. :

A ' § 6. Taxes. All payments to be made by the Lessee
hereunder will be free of expense to the Lessor and the Lend-
ers for collection or other charges and will be free of
expense to the Lessor and the Lenders with respect to the
amount of any local, state, Federal or foreign taxes or cer-
tification, registration or license fees, assessments,
charges, fines or penalties hereafter levied or imposed upon
or in connection with or measured by this Lease or any sale,
rental, use, payment, shipment, delivery or transfer of title
under the terms of this Lease or the Manufacturing Agreement
(all such expenses, taxes, certification, registration and
license fees, assessments, charges, fines and penalties being
hereinafter called impositions), all of which impositions the
Lessee assumes and agrees to pay on demand in addition to the
payments to be made by it provided for herein, and from and
against which the Lessee agrees to indemnify, protect, defend,
save and keep harmless the Lessor and the Lenders on an after-
tax basis. The Lessee will also pay promptly all impositions
_{other than an imposition resulting from claims against the,
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Lessor not related to the ownership or leasing of the Units
unless the Lessor shall have failed to satisfy such imposi-
tion promptly) that may be imposed upon any Unit or for the
use or operation thereof or upon the earnings arising there-
from or upon the Lessor by reason of its ownership thereof
or upon the Lessor or the Lenders by reason of the Lenders'
security interest therein and any impositions (except as
-.aforesaid) upon or on account of the transactions contem-
plated by the Manufacturing Agreement or the Security Docu-
" mentation or the instruments or agreements referred.to
therein or contemplated thereby, and will keep at all times

all and every part of the Units free and clear of all.imposi-—

tions (except as aforesaid) that might in any way affect the
title of the Lessor in and to any Unit or its interests or
rights under this Lease or result in a-lien upon any such
Unit or affect the secdurity interest of the Lenders therein;
provided, however, that the Lessee shall be under no obliga-
tion to pdy any impositions of any kind so long as it is con-
testing in good faith and by appropriate legal proceedings
such impositions and the nonpayment thereof does not, in-the
opinion of the Lessor, adversely affect the title, interest
.or rights of the Lessor hereunder or of the Lessor or the
Lenders under the Security Documentation. The Lessee agrees
to give to the Lessor notice of. any such contest within 30
days after the institution thereof. If any impositions shall
have been charged or levied against the Lessor or the Lenders
directly and paid ‘by the Lessor or  the Lenders, the Lessee
shall reimburse the Lessor or the Lenders, 'as the case may
be, on presentation of an invoice therefor. Notwithstanding
anything contained in this § 6 to the contrary, the Lessee
shall not be required to indemnify (i). the Lessor for any
imposition on or measured by any fees or compensation _
received by the Lessor for services rendered in connection
with the transactions contemplated hereby or (ii) any Lender
for any impositions on or measured by the net income of such
Lender. :

In the event any reports with respect to imposi-
tions are required to be made, the Lessee will either make
such reports in such manner as to show the interests of the
Lessor, the Owner and the Lenders in such Units or notify
the Lessor, the Owner and the Lenders of such requirement
and will make such reports in such manner as shall be satis-
factory to the Lessor, the Owner and the Lenders.

In the event that, during the continuance of this
Lease, the Lessee becomes liable for the payment or reim-

.,» ~bursement of any imposition or any interest thereon, pursuant .. .



to this §'6, such liability shall continue, notwithstanding_
the expiration of this Lease, until all such impositions
are pald or reimbursed by the Lessee.

To the extent that the Lessee may be prohibited
by law from performing in its own name the duties required
by this § 6, the Lessor hereby authorizes the Lessee to act
in its own name and on its behalf; provided, however, that
the Lessee shall indemnify and shall hold the Lessor harmless
from and against any and all claims, costs, expenses, damages,
losses and liabilities, incurred in connection therewith
as a result of, or incident to, any action or failure to
act by the Lessee pursuant to this authorization.

"The Lessee shall, whenever requested by the Lessor
or the Owner, submit to the Lessor copies of the returns,
statements, reports, billings and remittances, or furnish
"other evidence satisfactory to the Lessor and the Owner,
of the Lessee's performance of its duties under this § 6.
The Lessee shall also furnish promptly upon request such
data as the Lessor or the Owner reasonably may require to
permit the Lessor‘'s and Owner's compliance with the requlre—
ments of tax1ng jurisdictions. :

. § 7. Malntenance- Casualty Occurrences; Insurance.
The Lessee.agrees that, at its own cost and expense, it will
maintain and keep each Unit which is subject to this Lease
in good operatlng order, repalr and condltlon.

: In the event that . .any Unit shall be or become worn
out, lost, stolen, destroyed, or, in the opinion of the
Lessor, irreparably damaged, from any cause whatsoever, or
taken or requisitioned by condemnation or otherwise (such
occurrences being hereinafter called ‘Casualty Occurrences),
prior to the return of such Unit in the manner set forth in
§ 14 hereof, the Lessee shall promptly and fully notify the
Lessor with respect thereto. ©On the rental payment date next
succeeding such notice (not including January 30, -1976, 1if
such date is not the final Lender's Closing Date -under the
Participation Agreement) the Lessee shall pay to the Lessor
an amount equal to the rental payment or payments in respect
cf such Unit due and payable on such date plus a sum equal to
the Casualty value (as hereinafter defined) of such Unit as
of the date of such payment in accordance with Schedule B
attached hereto. Upon the making of such payment by the
Lessee in respect of any Unit, the rental for such Unit shall
cease to accrue, the term of this Lease as to such Unit shall

.. terminate and (except in the case of the loss, theft or com~ . . . .



plete destruction of such Unit) the Lessor shall be entitled
to recover possession of such Unit. The Lessor hereby
app01nts the Lessee its agent to dispose of any Unit suffer-
ing a Casualty Occurrence or any component thereof, at the
best price obtainable on an "as is, where is" basis. Pro-
vided that the Lessee has previously paid the Casualty Value
to the Lessor, the Lessee shall be entitled to the proceeds
of .such sale to the extent they do not exceed the Casualty
Value of such Unit, and shall pay any excess to .the Lessor.

The Casualty Value of each Unit as of the payment
date on which payment is to be made as aforesaid shall be
that percentage of the Cost of Construction of such Unit as
is set forth in Schedule B hereto.

.Whenever any Unit shall suffer a Casualty Occur-
rence after termination of this Lease and before such Unit
shall have been returned in the manner provided in § 14
hereof, the Lessee shall promptly and fully notify the Lessor
with respect thereto and pay to the Lessor an amount equal to
the Casualty Value of such Unit, which shall be an amount equal
to 20% of the Cost of Construction of such Unit. Upon the
making of any such payment by the Lessee in respect of .any
Unit (except in the case of the loss, theft or complete
destruction of such Unit), the Lessor shall be entitled to
recover posse551on of such Unit.

: Except as herelnabove ir this § 7 prov1ded the
Lessee shall not be released from its obligations hereunder
in the event of, and shall bear the risk of, any Casualty
Occurrence to any Unit from'and after delivery and acceptance
thereof by the Lessee hereunder.

_ The Lessee w111, at all times prior to the return’
"of the Units to the Lessor, at its own expense, cause to be
carried and maintained property insurance in respect of the
Units at the time subject hereto, and public liability insur-
ance, in amounts and against risks customarily insured against
by the Lessee in respect of similar equipment owned by it and,
in-any event, in amounts and against such risks as shall be
satisfactory to the Owner. If the Lessor -shall receive any
net insurance proceeds as the resi:lt of insurance carried by
the Lessee or any condemnation payments in respect of a Unit
suffering. a Casualty Occurrence, the Lessor shall, subject to
the Lessee having made payment of the Casualty Value in
respect of such Unit, pay such proceeds or condemnation pay-
ments to the Lessee, up to an amount egual to the Casualty

. Value with respect to such Unit paid by the Lessee, and any . .



balance of such proceeds or condemnation payments shall remain
the property of the Lessor. All insurance proceeds received
by the Lessor in respect of any Unit not suffering a Casualty
Occurrence shall be paid to the Lessee upon proof satisfac-'
tory to the Lessor that any damage to such Unit in respect

of which such proceeds were paid has been fully repaired.

. § 8. Reports. On or before March 31 in each year,
commencing with the calendar year 1976, the Lessee will furn-
ish to the ‘Lessor an accurate statement (a) setting forth as
at the preceding December 31 the amount, description and num-
bers of all Units then leased hereunder and covered by the
Secur ity Documentation, the amount, description and numbers
of all Units that have suffered a Casualty Occurrence during
the preceding calendar year or .are then undergoing repairs
"(other than running repairs) or then withdrawn from use pend-
ing such repairs (other than running repairs) and such other
‘information regarding the condition and state of repair of
the ‘Units as the Lessor may reasonably request and (b) stat-
ing that, in the case of all Units repainted or repaired dur-
ing the period covered by such statement, the numbers and
markings required by § 5 hereof and by the Manufacturing
Agreement have been preserved or replaced. - The Lessor and
the -Owner shall have the right, by their agents, to inspect
the Units and the Lessee's records with respect thereto at
such reasonable times as the Lessor or the Owner may request
dur ing the continuance of this Lease.

_ '§ 9. Disclaimer of Warranties; Compliance with
Laws and Rules; Indemnification. THE LESSOR AND THE INVES-
TORS MAKE NO WARRANTY OR REPRESENTATION, EITHER EXPRESS OK,
IMPLIED, AS TO THE DESIGN OR CONDITION OF, OR AS TO THE QUAL-
ITY OF THE MATERIAL, EQUIPMENT OR WORKMANSHIP IN, THE UNITS
DELIVERED TO THE LESSEE HEREUNDER, AND THE LESSCR AND THE
"INVESTORS MAKE NO WARRANTY OF MERCHANTABILITY OR FITNESS OF
THE UNITS FOR ANY PARTICULAR PURPOSE OR AS TO TITLE TO THE
UNITS OR ANY COMPONENT THEREOF, OR ANY OTHER REPRESENTATION
'~ OR WARRANTY, EXPRESS OR IMPLIED, WITH RESPECT TO ANY UNIT,
"EITHER UPON DELIVERY THEREOF TO THE LESSEE OR OTHERWISE, it
being agreed that all such risks, as between the Lessor, the
Investors and the Lessee, are to be borne by the Lessee,.
Without limiting the generality of: the foregoing or anything
else contained in this Lease, the Lessor and the Investors
shall have no responsibility or liability to the Lessee or
any other person with respect to any of the following: (1)
any liability, loss or damage caused cor alleged to be caused
directly or indirectly by any Units or by any inadequacy
thereof or deficiency or defect therein or by any other cir-
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cumstances in connection therewith; (ii) the use, operation
or performance of any Units or any risks relating theretoy;
(iii) any interruption of service, loss of business or antic-
ipated profits or consequential damages; or (iv) the deliv-
ery, operation, servicing, maintenance, repair, improvement
or replacement of any Units. The Lessee's delivery of a Cer-
tificate of Acceptance shall be conclusive evidence as
between the Lessee, the Investors and the Lessor that the
Units described therein are in all the foregoing respects
"satisfactory to the Lessee, and the Lessee will not assert
any claim of any nature whatsoever against the Lessor or the
Investors based on any of the foregoing matters.

The Lessee agrees, for the benefit of the Lessor
and the Investors, to comply in all respects (including with-
out limitation, with respect to the.use, maintenance and
operation of each Unit) with all laws of the jurisdictions in
which its operations involving the Units may extend, with the
interchange rules of the Association of American Railroads
and with all lawful rules of the Department of Transportation,
the Interstate Commerce Commission and any other leglslatlve,
executive, administrative or judicial body exercising any
power or jurisdiction over the Units, to the extent that such
laws and rules affect the title, operation or use of the
Units, and in the event that such laws or rules require any’
alteration, replacement or addition of or to any part -on any
Unit, the Lessee will conform therewith at its own expense;
provided, however,. that the Lessee may at its own expense,
in good faith, contest the wvalidity or application of any
such law or rule in any reasonable manner which does not, in
the opinion of the Lessor, adversely affect the property or
rights of the Lessor or the Investors under this Lease or
under the Security Documentation.

The Lessee agrees to indemnify, protect and hold
harmless the Lessor and the Lenders from and against all
losses, damages, injuries, liabilities, claims and demands™
whatsoever, regardless of the cause thereof, and expenses in
.connection therewith, including, but not limited to, counsel
fees and expenses, patent liabilities, penalties and inter-
est, arising out of or as the result of the entering into or
the performance of or the occurrence of a default or an Event
of Default under the Manufacturing Agreement, the Security
Documentation, the Participation Agreement or this Lease, the
-ownership of any Unit, the ordering, acquisition, use, opera-
tion, condition, purchase, delivery, rejection, storage or
return of any Unit or any material utilized in connection

... therewith or any accident in connection with the operation, . .
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use, condition, possession, storage or return of any Unit
resulting in damage to property or injury or death to any
person, except as otherwise provided in § 14 of this Lease;
provided, however, that the foregoing indemnity with respect
to any particular indemnitee shall not extend to any loss,
damage, injury, liability,.claim or demand resulting from the
wilful misconduct or gross negligence of such indemnitee,

the inaccuracy of any representation or warranty made by such
indemnitee in connection with the transactions contemplated
hereby or the breach of any covenant or agreement by such
indemnitee in connection with the transactions contemplated
hereby.  The indemnities arising under this paragraph shall
continue in full force and effect notwithstanding the full
payment of all obligations under this Lease or the expiration
or termination of the term of this Lease.

The Lessee agrees to prepare and deliver to the
Lessor within a reasonable time prior to the reguired date of
filing (or, to the extent permissible, file on behalf of the
Lessor) any and all reports (other than income tax returns)
to be filed by the Lessor with any federal, state or other
regulatory authority by reason of the ownership by the Lecsor
of the Units or the leasing thereof to -the Lessee.

§ 10. Default. 1If, during the continuance of this
Lease, one or more of the following events (each such event
being hérein sometlmes called an Event of Default)»shall
occur: :

(A) 'default shall.be méde'in payment of any amount
provided for in §§ 3, 7 or 13 hereof, and such default
shall continue for seven days; -

' (B)  the Lessee shall make or permit any unautho- .
rized assignment or transfer of this Lease, or any
interest herein, or of the right to possessxon of the
Units, or any thereof; .

(C) default shall be made in the observance or
performance of any other of the covenants, conditions
and agreements on the part of the Lessee contained
herein or in the Manufacturing Agreement or the Partici-
pation Agreement, and such default shall continue for 30
days after written notice from the Lessor to the Lessee
specifying the default and demanding that the same be
‘remedied;

(D) a petition for reorganization under Section 77 . ...:..
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- of the Bankruptcy Act, as now constituted or as said
Section 77 may hereafter be amended, shall be filed by
or against the Lessee and, unless such petition shall
have been dismissed, nullified, stayed or otherwise
rendered ineffective (but then only so long as such
stay shall continue in force or such ineffectiveness
shall continue), all the obligations of the Lessee
under this Lease, the Manufacturing Agreement and the

.Participation Agreement shall not have been and shall
not continue to have been duly assumed in writing,
pursuant to a court order or decree, by a trustee or
trustees appointed (whether or not subject to ratifica-
tion) in such proceedings in such manner that such
obligations shall have the same status as obligations
incurred by such trustee or trustees, within 30 days
after such appointment, if any, or 60 days after such

. petition shall have been filed, whlchever shall be
earller, or :

(E) any other proceedings shall be commenced by or
against the Lessee for any relief which includes, or

. might result in, any modification of the obligations
of the Lessee hereunder under any bankruptcy or insol-
vency laws, or laws relating to the relief of debtors,
readjustments of indebtedness, reorganizations, arrange-

- ments, compositions or extensions (other than a law
which does not permit any readjustments of the obli-
gations of the Lessee hereunder), and, unless such
proceedings shall have been dismissed, nullified,
stayed or otherwise rendered ineffective (but then
only so long as such stay shall continue in force or
such ineffectiveness shall continue), all the obliga-
tions of the Lessee under this Lease, the Manufactur-
ing Agreement and the Participation Agreement shall
not have been and shall not continue to have been duly
assumed in writing, pursuant to a court order or decree,
by a trustee or trustees or receiver or receivers-
appointed (whether or not subject to ratification)
for the Lessee or for the property of the Lessee in
connection with any such proceedings in such manner
that such obligations shall have the same status as
obligations incurred by such a trustee or trustees
or receiver or receivers, within 30 days after such
appointment, if any, or 60 days after such proceedings
shall have been commenced, whichever shall be earlier;

then, in any such case, the Lessor, at its option, may

- declare this Lease to be in default by notice in writing to
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the Lessee and may:

A (a) proceed by appropriate court action or actions
L. ‘ either at law or in equity, to enforce performance by

. the Lessee of the applicable covenants of this Lease or
to recover damages for the breach thereof;

(b) by notice in writing to the Lessee terminate
-this Lease, whereupon all rights of the Lessee to the
- use of the Units shall absolutely cease and terminate as
though this Lease had never been made, but the Lessee
shall remain liable as herein- provided; and thereupon
the Lessor, subject to the applicable provisions of law,
may by its agents enter upon the premises of the Lessee
or other premises where any of the Units may be and take
possession of all or any of such Units and thenceforth
.hold, possess, sell, operate, lease to others and enjoy
~the same free from any right of the Lessee, or its suc-
cessors or assigns, to use the Units for any purposes
whatever and without any duty to account to the Lessee
with respect to such action or inaction or for any pro-
.ceeds arising therefrom; but the Lessor shall, neverthe-
less, have a right to recover from the Lessee any and
all amounts which under the terms of this Lease may be
then due or which may have accrued to the date of such’
termination (computing the rental for any number of days
less than a full rental period by multiplying the rental
for such full rental period by a fraction of which the
numerator is such number of days and the denominator is
the total number of days in such full rental period) and
also to recover forthwith from the Lessee as damages for
loss of the bargain and not as a penalty, whichever of
the following amounts the Lessor, in its sole discretion,
. shall specify in such notice of termination:  (x) an
. amount equal to the excess, if any, of the present value,
' at the time of such termination, of the entire unpaid
balance of all rental for such Units which would other-
wise have accrued hereunder from the date of such termi-
nation to the end of the term of this Lease as to such
Units over the then present value of the rental which
the Lessor reasonably estimates to be obtainable for
such Units during such period, such present value to be
computed in each case on the basis of a 8-1/2% per annum
discount, compounded quarterly, from the respective
dates upon which rentals would have been payable here-
"under had this Lease not been terminated, or (y) an
amount egual to the excess, if any, of the Casualty
.+ Value as of the rental payment date on or next preceding
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the date of termination over the amount the Lessor rea-
sonably estimates to be the sales value of such Unit at
such time; provided, however, that in the event the
Lessor shall sell any Unit, the Lessor, in lieu of col-
lecting any amounts payable to the Lessor by the Lessee
pursuant to the preceding clauses (x) and (y) of this
.subparagraph (ii) with respect to such Unit, may, if it
shall so elect, demand that the Lessee pay the Lessor
and the Lessee shall pay the Lessor on the date of such
sale, as liquidated damages for loss of a bargain and
not as a penalty, an amount equal to the excess, if any,
of the Casualty Value for such Unit, as of the rental
payment date on or next preceding the date of termina-
tion, over the net proceeds of such sale.

In addition, the Lessee shall be liable, except as otherwise
provided above, for any and all unpaid amounts due hereunder
before, during or after the exercise of any of the foregoing
remedies and for all reasonable attorneys' fees and other
costs and expenses incurred by reason of the occurrence of
any Event of Default or the exercise of the Lessor's remedies
with respect thereto, including all costs and expenses
incurred in connection with the return of any Unit.

The remedies in this Lease provided in favor of the
Lessor shall not be deemed exclusive, but shall be cumulative -
and may be exercised concurrently or consecutively, and shall
‘be in addition to all other remedies in its favor existing at -
law or in equity. The Lessee hereby waives any mandatory
requirements of law, now or hereafter in effect, which might
limit or modify the remedies herein provided, to the extent
that such waiver is not, at the time in question, prohibited
by law. The Lessee hereby waives any and all existing or
. future claims to any offset against the rental payments due
hereunder, and agrees to make such payments regardless of any
offset or claim which may be asserted by the Lessee or on its
behalf. : ' ..

The failure of the Lessor to exercise the rights-
granted it hereunder upon the occurrence of ‘any of the con-
tingencies set forth herein shall not constitute a waiver of
any such right upon the continuation or recurrence of any
such contingencies or similar contingencies.

Notwithstanding the foregoing, if the Lessee
defaults in the payment of any amount required to be paid
hereunder, or fails to observe or perform any of the cove-
nants, conditions and agreements contained herein or in the..

el -
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Manufacturing Agreement or the Participation Agreement, the
Owner may itself make such payment or observe or perform such
-covenant, condition or agreement and the amount of such pay-
ment and the reasonable costs and expenses of the Qwner
incurred in connection with such payment or such observance
or performance, as the case may be, shall be payable by the
Lessee to the Owner upon demand; provided, however, that the
- Owner shall not be entitled to make such payment with respect
to rental provided in § 3 hereunder with respect to more than
four defaults in the payment of such rental by the Lessee.

§ 11. Return of Units Upon Default. If this Lease.
shall terminate pursuant to § 10 hereof, the Lessee shall
forthwith deliver possession of the Units to the Lessor.
Each Unit so delivered shall be in the same operating order,
repair and condition as when originally delivered to the
Lessee, reasonable wear and tear excepted. For the purpose
of delivering possession of any Unit or Units to the Lessor
as above required, the Lessee shall at its own cost, expense
and risk: ‘ :

(a) forthwith and in the usual manner (including,
but not by way of limitation, giving prompt telegraphic
and written notice toc the Association of American Rail-
roads and all railroads té which any Unit or Units have
been interchanged to return the Unit or Units so inter-
changed) and at the usual speed place such Units upon
such storage tracks of the Lessee or any of its affil-
iates as the Lessor reasonably may designate;’

(b) permit the Lessor to store such Units on such
tracks at the risk of the Lessee without charge for in-
surance, rent or storage until such Units have been sold,
leased or otherwise disposed of by the Lessor; and

(c) transport the same to any place on the lines of
railroad operated by the Lessee or any of its affiliates
or to any connecting carrier for shipment, all as
directed by the Lessor. i :

The assembling, delivery, storage, insurance and
transporting of the Units as hereinbefore provided shall be
at the expense and risk of the Lessee and are of the essence
of this Lease, and upon application to any court of equity
having jurisdiction in the premises the Lessor shall be entitlea
to a decree against the Lessee requiring specific performance
of the covenants of the Lessee so to assemble, deliver, store

. and transport the Units. During any storagg_gefiqd,wthg ;essee'-

ey
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will, at its own cost and expense, maintain and keep the
Equipment in good order and repair and will permit the Lessor
or any person designated by it, including the authorized rep-
resentative or representatives of any prospectlve purchaser
of any such Unlt, to inspect the same.

_ All amounts earned in respect of the Units after
‘“the date of termination of this Lease shall belong to the

- Lessor and, if received by the Lessee, shall be promptly
turned over to the Lessor. In the event any Unit is not-
assembled, delivered and stored, as hereinabove provided,
within 60 days after. such termination, the Lessee shall, in
addition, pay to the Lessor for each day thereafter an. amount
. equal to the amount, if any, by which .04054% of the Cost
~of Construction of such Unit for each Such day exceeds the
actual earnings received by the Lessor on such Unit for
each such day.

Without in any way limiting the obligation of  the
" Lessee under the foregoing provisions of this § 11, the
Lessee hereby irrevocably appoints the Lessor as- the agent
and attorney of the Lessee, with full power and authority,
at any time while the Lessee is obligated to deliver pos-
session of any Unit to the Lessor, to demand and take pos-
session of such Unit in the name and on behalf of the Lessee
from whomsoever shall be in posse551on of such Unit at the
tlme. -

§ 12. A551gnment Possession and Use. This Lease
shall be assignable in whole or in part by the Lessor without
the consent of the Lessee, but the Lessee shall be under no
obligation to any assignee of the Lessor except upon written
notice of such assignment from the Lessor. All the rights
of the Lessor hereunder shall inure to the benefit of the
Lessor's assigns.

So long as the Lessee shall not be in default under
this Lease and subject to the security interest of the Lend-
ers under the Security Documentation, the Lessee shall be
entitled to the uninterrupted -and undisturbed possession and
full use of the Units in accordance with the terms of this
Lease and the Security Documentation, but, without the prior
written consent of the Lessor, the Lessee shall not assign or
transfer its leasehold interest under this Lease in the Units
or any of them. The Lessee, at its own expense, will
promptly pay or discharge any and all sums claimed by any
party which, if unpaid, might become a lien, charge, security

-+ +interest or other encumbrance (other than an encumbrance cre-
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ated by the Lessor or resulting from claims against the

Lessor not related to the ownership or leasing of the Units
unless the Lessor shall have failed to satisfy such encum-
brance promptly) upon or with respect to any Unit, or the
interest of the Lessor, the Investors or the Lessee therein,
and will promptly discharge any such lien, claim, security
interest or other encumbrance which arises. The Lessee shall
not, without the prior written consent of the Lessor, part
with the possession or control of, or suffer or allow to pass
out- of its possession or control, any of the Units, except to
the extent permitted by the prov131ons of the 1mmed1ately
succeeding paragraph. -

So long as the Lessee shall not be in default under
this Lease and subject to the security interest of the Lend-
ers under the Security Documentaticn, the Lessee shall be
entitled to the possession of the Units and to the use of the
Units by it or any affiliate upon lines of railroad owned or
operated by it or any such affiliate or upon lines of rail-
road over which the Lessee or any such affiliate has trackage
or other operating rights or over which railroad equipment of
the Lessee or any such affiliate is regularly operated pursu-
ant to contract, and also to permit the use of the Units upon
connecting and other carriers in the usual interchange of
traffic or pursuant to run-through agreements, but only upon
and subject to all the terms and conditions of this Lease,
and to all rights of the Lessor and the Lenders under the
Security Documentation. The Lessee may receive and retain
compensation for such use from other railrocads so using any
of the Units. The Lessee represents and warrants to the
Lessor that the Units will be used, and are intended for use,
in connection with interstate commerce.

Nothing in this § 12 shall be deemed to restrict
the right of the Lessee to assign or transfer its leasehold
interest under this Lease in the Units or possession of the
Units to any railroad corporation incorporated under the laws
of any state of the United States of America or the District

-of Columbia (which shall have duly assumed the obligations of

the Lessee hereunder) into or with which the Lessee shall have
become merged or consolidated or which shall have acquired

the property of the Lessee as an entirety or substantially as
an entirety, provided that such assignee or transferee will
not, upon the effectiveness of such merger, consolidation or

"acquisition, be in default under any provision of this Lease.

§ 13. Renewal Option; Provided that this Lease has
not been earlier terminated and the Lessee is not in default
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hereunder, the Lessee may by written notice delivered to the
Lessor not less than 120 days prior to the end of the origi-
nal term or any extended term of this Lease, as the case may
be, elect to extend the term of this Lease in respect of all
but not fewer than all of the Units then covered by this
Lease, for an additional two-year period commencing on the
scheduled expiration of the original term or any extendead
term of this Lease, as the case may be, provided that no such
extended term shall extend beyond four years from the date of
expiration of the original term of this Lease. Rentals during
any renewal term shall be at an amount equal to "Fair Market
Rental" of the Units then covered by this Lease, payable in
arrears in four quarterly payments for each one-year periogd,
such payments to be made on the quarterly anniversary of the
termination of the original term of this Lease.

. Fair Market Rental durlng each extended term of
thlS Lease shall be determined on the basis of, and shall be
equal in amount to, the rental which would obtain in an
arm's-length transaction between an informed and willing
lessee (other than a lessee currently in possession) and an
informed and willing lessor under no compulsion to lease and,
in such determination, costs of removal from the location of
current use shall not be a deduction from such rental. If,
after 30 days from the giving of notice by the Lessee of the
Lessee's election to extend the term of this Lease, the Owner
and the Lessee are unable to agree upon a determination of
the Fair Market Rental of the Units, such rental shall be
determined in acccrdance with the foregoing definition by the
following procedure: If either party to such determination
shall have given written notice to the other requesting
determination of such value by this appraisal procedure, the
parties shall consult for the purpose of appointing a quali-
fied independent appraiser by mutual agreement. If no such
appraiser is so appointed within 10 business days after such
notice is given, each party shall appoint an independent
appraiser within 15 business days after such notice is -
given, and the two appraisers so appointed shall within 25
‘business days after such notice is given appoint a third
independent appraiser. If no such third appraiser is
appointed within 25 business days after such notice is given,
either party may apply, to make such appointment, to the
American Arbitration Association, and both parties shall be
bound by any appointment so made. Any appraiser or apprais-
ers appointed pursuant to the foregoing procedure shall be
instructed to determine the Fair Market Rental of the Units
subject to the proposed extended term within 60 days after
his or their appointment. If the partiec shall have
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appointed a single appraiser or if either party shall have
failed to appoint an appraiser, the determination of Fair
Market Rental of the single appraiser appointed shall be -
final. 1If three appraisers shall be appointed, the determi-
nation of the appraiser which differs most from the other two
appraisers shall be excluded, the remaining two determina-
tions shall be averaged and such latter average shall be
final and binding upon the parties hereto as the Fair Market
Rental. The appraisal proceedings shall be conducted in
accordance with the Commercial Arbitration Rules of the Amer-
ican Arbitration Association as in effect on the date hereof,
except as modified hereby. The provision for this appriasal
procedure shall be the exclusive means of determining Fair
Market Rental and shall be in lieu of any judicial or other
procedure for the determination thereof, and each party
hereto. hereby consents and agrees not to assert any judicial
or other procedures. The expenses of the appraisal procedure
shall be borne equally by the Lessee _and the Owner in the
event the Lease is renewed pursuant to this § 13. Otherwise
such expense shall be paid entirely by the Lessee.

Notwithstanding the fcregoing, the Casualty Value
of each Unit as of any rental payment date during any
extended term provided for in this § 13 shall mean a sum _
equal to (1) the "Fair Market Value" of such Unit as of the
last day of such extended term (determined as of the first
day of such extended term as provided in this § 13) plus (ii)
an amount determined by multiplying (x) an amount egual to
the excess of the Fair Market Value of such Unit as of the
first day of such extended term (determined as of such first
day as provided in this § 13) over such Fair Market Value as
~ of the last day of such extended term by (y) a fraction of

-which the numerator shall be the number of days in such
extended term following such date and of which the denomina-
tor shall be the total number of days in such extended term
(it being understood that such Fair Market Value shall be
-determined as provided in this § 13 concurrently with the
determination of Fair Market Rental hereunder).

§ 14. Return of Units upon Expiration of Term. As
soon as practicable on or after the expiration of the origi-
nal or extended term of this Lease with respect to any Unit,
the Lessee will, at its own cost and expense, at the request
of the Lessor, deliver possession of such Unit to the Lessor
‘upon. such storage tracks of the Lessee or any of its affili-
ates as the Lessor may designate, or, in the absence of such
designation, as the Lessee may select, and permit the Lessor
“;to store such Unit on such tracks for a period not exceeding
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90 days and transport the same, at any time within such 90-
day period, to any reasonable place on the lines of railroad
operated by the Lessee or any of its affiliates, or to any
connecting carrier for shipment, all as directed by the
Lessor, .the movement and storage of such Units to be at the
expense and risk of the Lessee. During any such storage per-
~1i0od the Lessee will permit the Lessor or any person desig-
nated by it, 'including the authorized representative or rep-
resentatives of any prospective purchaser of such Unit, to
inspect the same; provided, however, that the Lessee shall
not be liable, except in the case of negligence of the Lessee
or of its employees or agents, for- any injury to, or the
death of, any person exercising, either on behalf of the
Lessor or any prospective purchaser, the rights of inspection
granted under this sentence. Each Unit returned to the Lessor
pursuant to this § 14 shall (i) be in the same operating
order, repair and condition as when originally delivered to
the Lessee, reasonable wear and tear excepted, and (ii) meet
the standards. then in effect under the Interchange Rules of
‘the Association of American Railroads and/or the applicable
rules of any governmental agency or other organization with
jurisdiction.  The assembling, delivery, storage and trans-
porting of the Units as hereinbefore provided are of the
essence of this Lease, and upon application to any court of
equity having jurisdiction in the premises, the Lessor shall
be entitled to a decree against the Lessee requiring specific
performance of the covenants of the Lessee so to assemble,
deliver, store and transport the Units. All amounts earned
in respect of the Units after the date of termination of this
Lease shall belong to the Lessor and, if received by the
Lessee, shall be promptly turned over to the Lessor. 1In the
event any Unit is not assembled, delivered and stored, as
hereinabove provided, within 60 days after such termination,
the Lessee shall, in addition, pay to the Lessor for each day
thereafter an amount equal to the amount, if any, by which
.04054% of the Cost of Construction of such Unit for each
such day exceeds the actual earnings received.by the Lessor
on such Unit for each such day. ‘

§ 15. Recording. The Lessee, at its own expense,
will cause this Lease, the Manufacturing Agreement, the Secu-
rity Documéntation and any assignment hereof or thereof to be
filed and recorded with the Interstate Commerce Commission in
accordance with Section 20c of the Interstate Commerce Act.
The Lessee will from time to time do and perform any other
act and will execute, acknowledge, deliver, file, register,
record (and will refile, reregister,. deposit and redeposit or
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‘rerecord whénever required) any and all further instruments
required by law or reasonably requested by the Lessor, the
Lenders or the Owner for the purpose of proper protection, tpo
their satisfaction, of the Lessor's, the Lenders' and the -
Owner's respective interests in the Units, or for the purpose
of carrying out the intention of this Lease and the Security
Documentation; and the Lessee will promptly furnish to the
Lessor evidence of all such filing, registering, depositing
"~ or recording, and an opinion or opinions of counsel for the
Lessee with respect thereto satisfactory to .the Lessor. This
Lease, the Manufacturing Agreement- and the Security Documen-
‘tation shall be filed and recorded with the Interstate Com-
merce Commission prior to the delivery and acceptance here-
under of any Un1t

_ § 16. Interest on Overdue Rentals. Anything to the
- contrary herein contained notwithstanding, any nonpayment of
rentals and other obligations due hereunder shall result in
the obligation on the part of the Lessee promptly to pay, to
the extent legally enforceable, an amount eqgual to 11-1/2%
per annum on the overdue rentals and other obligations for
the period of time during which they are overdue or such '
lesser amount as may be legally enforceable.

§ 17. Investment Tax Credit. The Lessor hereby
agrees and covenants that it will, in accordance with Section
48(d) of the Internal Revenue Code of 1954, as amended, and
the applicable regulations thereunder, execute without warranty
of efficacy an election .to treat the Lessee as having acguired
the Equipment for purposes of the investment tax credit pro-
.vided by Section 38 (and related sections) of said Code so
that the Lessee may receive the benefit of such credit to

the extent available; provided, however, that neither the
‘Lessor nor the Owner shall be in any way responsible for the
Lessee's failure to obtain the benefits of such investment

tax credit and the Lessee shall be solely responsible for

‘the preparation and‘-filing. of all documents necessary to
effect such election and shall furnish the Lessor with the
appropriate document ready for execution by the Lessor not
later than 30 days prior to the date on which the election

is required to be made, which date shall be specified by

the Lessee in its letter transmitting the election document.

§ 18. Notices. Any notice required or permitted
to be given by either party hereto to the other shall be
deemed to have been given when mailed, first class, postage

prepaid, addressed as follows:
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(a) if to the Lessor, at 111 West.Monroe Streef,
Chicago, Illinois 606390, attention of Corporate Trust
D1v151on, and

(b) if to the Lessee, at 233 North Michigan Avenue,
Chlcago, Illinois 60601, attention of the Treasurer,

or addressed to either party at such other address as such
party shall - hereafter furnish to the other party in writing.

- § 19. Severability; Effect and Modification of
Lease. Any provision of this Lease which is prohibited or
unenforceable in any jurisdiction, shall be, as to such jur-
isdiction, ineffective to the extent of such prohibition or
unenforceability without invalidating the remaining provi-
sions hereof, and any such prohibition or unenforceability in
any Jurlsdlctlon shall not invalidate or render unenforceable
such prov151on in any other jurisdiction.

. This Lease exclusively and completely states the
rights of the Lessor and the Lessee with respect to the leas-
ing of the Units and supersedes -all. other agreements, oral or
written, with respect thereto. No variation or modification
of this Lease and no waiver of any of its provisions or con-
ditions shall be valid unless in writing and signed by duly’
authorized signatories for the Lessor and the Lessee.

§ 20. Execution. This Lease may be executed in
several counterparts, such counterparts together constituting
but one and the same instrument, but the counterpart deliv-
ered to the Lessor shall be deemed to be the original and
all other counterparts shall be deemed duplicates thereof.
Although for convenience this Lease is dated as of the date
first set forth above, the actual date or dates of execution
hereof by the parties hereto is or are, respectively, the
date or dates stated in the acknowledgments hereto annexed.

_ § 21. Law Governing. The terms of this Lease and
all rights and obligations hereunder shall be governed by the
laws of the State of Illinois; provided however, that the
parties shall be entitled to all rights conferred by Section
20c of the Interstate Commerce Act.

§ 22. Immunities; No Recourse. It is expressly

understood and agreed by and between the parties hereto, any-—

thing herein to the contrary notwithstanding, that each and
all of the representatlons, undertaklngs and agreements

e
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herein made on the part of the Lessor are each and every one
of them made and intended not as personal representations,
undertakings and agreements by Harris Trust and Savings Bank
or for the purpose or with the intention of binding said bank
personally, but are made and intended for the purpose of
binding only the Trust Estate as such term is used in the
Trust Agreement, and this Lease is executed and delivered by
said bank solely in the exercise of the powers expressly con-
ferred upon said bank as trustee under the Trust Agreement;
and except in the case of negligence or wilful misconduct no
personal liability or personal responsibility is assumed by
or shall at any time be asserted or enforceable against said
bank, or on account of any representation, undertaking or
agreement of the Lessor, either expressed or implied, all
such personal liability, if any, being expressly waived and
released by the Lessee and by all persons clalmlng by,
through 'or under the Lessee.

IN WITNESS WHEREOF, the parties hereto have exe-
cuted or caused this instrument to be executed as of the date
first above written.

HARRIS TRUST AND SAVINGS BANK,
"as Trustee,

by

- Vice President
[Co;porate[Seal]

Attest:

Assistant Secretary-

: ILLINOIS CENTRAL GULF
RAILROAD COMPANY,

by %

: . “Vice President
[Corporate Seall .

Attest:

Assistant Secretary



STATE OF ILLINOIS , )

7) ss.}
COUNTY OF COOK r )
On this day of 1975, before me per-
“sonally appeared -, to me

personally known, who, being by me duly sworn, says that he
is a Vice President of HARRIS TRUST AND SAVINGS BANK, ‘that

one
the
was
ity
the
and

of the seals affixed to the.foregoing instrument is
corporate seal of said corporation, that said instrument
signed and sealed on behalf of said corporation by author-
of its Board of Directors, and he acknowledged that
execution of the foregoing instrument was the free act
deed of said corporation.

Notary Public

[Notarial Seal]

My Commission expires



STATE OF ILLINOIS, )
"} ss.: : : 1
COUNTY OF COOK , ) ‘

On this . day of 1975, before me per-
sonally appeared , to me
. personally known, who, being by me duly sworn, says that he
is a Vice President of ILLINOIS CENTRAL GULF RAILROAD COMPANY,
that one of the seals affixed to the foregoing instrument
is the corporate seal of said corporation, that said instru-
ment was signed and sealed on behalf of said corporation by
. authority of its Board of Directors, and he acknowledged
that the execution of the foregoing 1nstrument was the free
act and deed of said corporation.

Notaty Public

[Notarial Seal]

My Commission expires



Ivpe
' 50-ton, 54" u
boxcars -

70-ton, 547 L4-im
to 57' 11-%¢
boxcars

SCHEDULE A TO LEASE

Quantity .
588

212

LA\

Lessee's
Road Numbers '
(Both Inclusive)

ICG526000-526224
ICG526500-526595
-ICG527000-527049
ICG527200~527362
ICG576225-576274
ICG576596-576599

ICG152000-152006

ICG152100-152116

ICG152200-152212

. ICG527050-527128
‘ICG527700-527719

- ICG545800-545825
ICG595826-59587
ICG577129



. SCHEDULE B

Percentage for
Units Delivered
on or Prior to

Percentage for-
Units Delivered
on or After

- Percentage
in the
Absence -
of Funding

Payment Number December 31, 1975 January 1, 1976 by Lenders

Final Lenders'

Closing Date -

112.0232%
112.8885
113.6291
114.2815
114.3805
114.9028
115.2883
115.5751
115.8493
116.0067
116.0384
115.9766
115.9097
115.7190
115.4143
115.0220
114.6336

114.1145
113.4941
112.7932
112.1071
110.6959
109.2132
107.6816
106.7032
105.0804
103.4124
101.6984
100.0909
98.2832
96.4324
94.5356
92.7616
90.7735
88.7510
86.6871
84.7158
82.5669

111.0864%

111.7531
112.4254
113.9333
114.4911
114.9250
115.2634
115.5699
115.7431

©115.7771

115.7032
115.6084
115.3763
115.0176
114.5569
114.0824
113.4620
112.,7257
111.8924
111.0537
110.0606
108.8209
107.5091
106.3650
104.9345
103.4410

101.8899

100.4367
98.7838
197.0909
95.3560
93,7461
91.9288
90.0696
88.1588

86.3365 .

84.3093
82.2504

113

113.
114.
114,
116.
116.
116.
116. |
.9431

116.

116

116

1le.
1lle6.
115.
. 115.
115.
114.
113.
113.

112

111.

110

.

109.
108.
107.
106.
.0228
103.
102.
100.

105

99

97.
.0290
94,
92,
90.
88.
86.

96

3073%
8167
4330
8603
3332
5995
7914
9063

8997
7879
6016
3375
8920
5832
1019
5430
9018
2024
4327
5855
©556
6725
6215
4935
2821

6981
2970
8121
2848
6948

2792
4926
6461
7247
7191



. Percentage
Percentage for Percentage for in the
Units Delivered Units Delivered Absence
on or Prior to on or After of Funding
‘Payment Number December 31, 1975 January 1, 1976 by Lenders

46

84.6827%

38 80.3870% 80.1427%

39 . 78.1702 78.1062 82.5893
40 76.0396 75.8752 80.4220
41 173.7411 73.6226 78.1708
42 71.4164 71.3275 75.8946
43 69.0579 69.1064 73.5646
44 66.7791 66.7174 71.1621
45 64.3425 64.3101 68.6759

61.8847 61.8632 66.1710
47 59.3964 59.4901 63.6157
48 56.9810 56.9640 60.9893
49 54,4178 54.4170 58.2797
50 51.8359 51.8396 55.5539
51 49,2251 49.3334 52.7783
52 46.6853 46.6791 49.9302
53 43.9991 44,0057 46.9970
54 41.2940 41.3025 44.0447
‘55 38.5589 38.6732 41.0391
56 35.8984 35.8916 37.9566
57 33.0844 33.0908 . 34.7843
58 30.2508 30.2591 31.5881
59 27.3857 . 27.5049 28.3340
60 : -
Thereafter 20.0000 120.0000 20.0000



The undersigned, ILLINOIS CENTRAL GULF RAILROAD
COMPANY, a Delawafe corporation, the Lessee named in the
foregoing Lease, hereby acknowleaées receipt of a copy of thé
Trust Agreement referred to in-said Leaée, consents to all
the“terms and conditions of the Trust Agfeement.and acknowl-
edges that iﬁ order to‘secure the obligations set forth in
the frusf Agreement to_the‘Lenders, as such term is used in
said Leasé, HARRIS TRUST AND SAVING§ BANK, as Trustee, has-
cqeatea by the Trust.Agreement, a security interest in the
Truét Estate (as defined in said Truét Agreement), including
this‘Lease and all rent and bther sums paYable hereuﬂder.

ILLINOIS CENTRAL GULF RAILROAD
COMPANY,

.by

Vice President



EXHIBIT C TO
~ PARTICIPATION AGREEMENT

!

TRUST AGREEMENT

This TRUST AGREEMENT dated as of August'l,
1975, between CHASE MANHATTAN SERVICE CORPORA-
TION, a New York corporation (herein called
"CMSC"), and HARRIS TRUST AND SAVINGS BANK, an
Illinois corporation, as trustee hereunde
(herein called the "Trustee"). -

WITNESSETH :

 ARTICLE I

Definitions

SECTION 1.01. For all purposes of this Trust Agree-
ment the. following terms shall have the following meanings o
(such definitions to be equally applicable to both the singular
and plural forms of the terms defined):

. "Bills of Sale" shall mean those certain bills of
sale between CMSC and the Contractor, as from time to
time supplemented or amended, pursuant to which the
Contractor is selling to CMSC certain parts to be used
in the construction of the Equipment.

- "Business Day" shall mean a calendar day, excluding
Saturday, Sunday and any other day on which banking insti-
tutions in New York, New York, or Chicago, Illinois, are
authorized to remain closed. '

"Equipment" shall mean the units of new, standard
gauge railroad equipment described in Annex A attached
‘hereto and, prior to the inclusion thereof in such -.
units of railroad equipment, the parts covered by the
Bills of Sale (and the assignment thereof to the Trustee)
and the articles, supplies, materials and parts acquired
by the Contractor, as independent contractor under the
Manufacturing Agreement on bahalf of the Trustee.

~_ "Investor" shall mean and include the Owner and
each Lender, B

"Lease" shall mean that certain Lease of Railroad



Equipment dated as of the date hereof between the
Trustee and the Lessee, substantially in the form
annexed to the Participation Agreement as Exhibit B,
.as from time to time supplemented or amended, or the
terms thereof waived or modified, to the extent per-
" mitted by, and in accordance w1th the terms of this
Trust Agreement.

"Lender" shall mean and include each of the insti-
tutions listed in Schedule A to the Participation Agree-
-ment as a Lender, and their respective successors and
assigns.

"Lessee" or "Contractor" shall mean Illinois Cen-
tral Gulf Railroad Company and its successors and assigns
as Lessee under the Lease and as Contractor under the
Manufacturlng Agreement.

_ "Majority in Interest of Investors" as of any par-
ticular date of determination shall mean (i) Lenders hav-
ing interests -in the Trust Estate in a principal amount
in excess of 66-2/3% of the principal amount of the inter-
ests of all the Lenders in the -Trust Estate, if any, as
of such date and (ii) the Owner; provided, however, that
during any period during which an Event of Default shall
‘have occurred and be continuing, or during any period
commencing 15 days after any payment of principal or
interest to any Lender shall not have been paid when

due for any reason, and continuing thereafter until pay-
ment in full of all such principal and interest which
shall be overdue, "Majority in Interest.of Investors"
shall not include the Owner, except with respect to
giving any instructions or requests or taking any action
or refraining from taking any action with respect to any
unit of Equipment which has been settled for under the-
Manufacturing Agreement but which has not been financed
in part by funds made available by the Lenders to the
Trustee on a Lenders' Closing Date (as-defined in the
Participation Agreement) under the Participation Agree-
ment.

"Manufacturing Agreement" shall mean that certain
Manufacturing Agreement dated as of the date hereof
between the Contractor and the Trustee, substantially
in the form annexed to the Participation Agreement as
Exhibit A, as from time to time supplemented or amended,




or the terms thereof waived or modified, to the extent
permitted by, and in accordance with, the terms of this
Trust Agreement.

"Owner" shall mean and include CMSC and any other
person to which the Owner transfers its right, title and
interest in and to this Trust Agreement, the Trust Estate
and the Participation Agreement in accordance with Sec-

“tion 8.01 hereof, and their respective successors and
assigns. '

"participation Agreement" shall mean that certain -
Participation Agreement dated as of the date hereof among
the Lessee, the Trustee, CMSC and the Lenders listed in
Schedule A thereto, substantially in the form annexed
hereto as Exhibit A, as from time to time supplemented or
amended, or the ‘terms thereof waived or modified, to the
extent permltted by, and in accordance w1th the terms

. thereof.

: "Trust Estate" shall mean all estate, right, title-
and interest of the Trustee in and to the Eguipment,

the Lease and the Manufacturing Agreement, including,
without limitation, all amounts of rent, insurance
proceeds and requisition, indemnity or other payments

of any kind for or with respect to the Equipment payable
to the Trustee.

"Trust Office" shall mean the principal corporate
trust office of the Trustee at 111 West Monroe Street,
‘Chicago, Illinois 60690, Attention: Corporate Trust
Division, or the principal corporate trust office
of any successor Trustee,

SECTION 1.02. For all purposes of this Trust
Agreement the following terms shall have the meanings
defined in the Lease: "Casualty Occurrence", "Casualty
Value" and "Event of Default."” : -

s

ARTICLE II B

Authority To Execute the Participation Agreement,
the Manufacturing Agreement and the Lease;
Declaration of Trust

SECTION 2.01. The Owner hereby authorizes and



directs the Trustee (i) to execute and deliver the Partici-
- pation Agreement, the Manufacturing Agreement, the Lease

and the assignments of the Bills of Sale; (ii) to grant a
security interest in the Trust Estate for the benefit of

the Lenders; (iii) to authorize a representative or repre-
sentative of theé Trustee (who may be an employee or employees
of the Lessee) to accept delivery of each unit of Equipment
from time to time delivered to the Trustee under and in
accordance with the terms of the Manufacturing Agreement

and to accept delivery, through such representative or rep-
resentatives or directly, of any and all instruments of
conveyance and invoices in favor of the Trustee covering
units of the Equipment; (iv) to pay to the Contractor

the cost of construction of the Equipment from such funds

as .the Owner may from time to time furnish the Trustee for
such purpose; (v) subject to the terms of this Trust Agree-
ment, to exercise the rights and perform its duties under-
the Participation Agreement: and the duties of the party

for whom the Equipment is constructed under the Nanufacturlng
Agreement, of the lessor under the Lease and of the assignee
under the assignments of the Bills of Sale; and (vi)} subject
to the terms of this Trust Agreement, to take such other
action in connection with any of the foregoing as a Majority
of Interest of Investors may from time to time direct.

SECTION 2.02. The Trustee hereby declares that
it will hold the Trust Estate upon the trusts hereinafter
set forth, subject to, and in accordance with, the terms
of Article IV hercof, first, for the ratable use and benefit
of the Lenders, and, second, for the use and benefit of the
Owner, all as more particularly set forth in said Article IV.
By its execution of this Trust Agreement, the Owner autho-
rizes- and directs the Trustee to grant, and the Trustee
hereby grants, for the benefit of the Lenders, a security
interest in the Trust Estate to secure the prompt payment
of principal and interest payable to the Lenders under .this
Trust Agreement and the performance and observance by the
Trustee of all the agreements, covenants and provisions
herein contained, subject to the terms and conditions hereof.-

ARTICLE III

Interests of Lenders in Trust Estate:
-Payment of Principal and Interest to Lenders

SECTION 3.01. Each Lender shall have an interest



in the Trust Estate in a principal amount equal to the prin-

cipal amounts made available to the Trustee pursuant to Para-

graph 1 of the Participation Agreement, less any principal

payments made to such Lender pursuant to this Trust Agreement,

Such principal amount will be payable in 60 consecutive guar-

terly instalments, calculated as hereinafter provided, on

each of the quarterly anniversaries in each year of the final

Lenders' Closing Date under the Participation Agreement, com-

mencing the first such quarterly anniversary (or if any such

date is not a Business Day, on the next succeeding Business

Day), each such date being herein called a "Payment Date"

and shall bear interest from the date such principal amount

is made available to the Trustee pursuant to Paragraph 1 of

the Participation Agreement on the unpaid principal amount

thereof from time to time outstanding, payable to the extent

accrued, on January 30, 1976, on the final Lenders' Closing

Date under the Participation Agreement and on each Payment

" Date thereafter at the rate of 10-1/2% per annum. Instalments

of principal shall be calculated on such a basis that the

amount and allocation of principal and interest payable

on each Payment Date 'shall be substantially in proportion

to the amount and allocation of principal and interest payable

on such Payment Date set forth in Schedule I hereto. All

principal and interest remaining unpaid -after the same shall

have become due and payable will bear interest at the rate

of 11-1/2% per annum. Interest shall be determined on the

basis of -a 360-day year of twelve 30-day months. All payments

of principal and interest shall be made in such coin or cur-

" rency of the .United States of America as at the time of

payment shall be legal tender for the payment of publlc

and private debts. |
: " SECTION 3.02.. All payments to be made by the

‘'Trustee under this Trust Agreement shall be made only from

the income and the proceeds from the Trust Estate and only

to the extent that the Trustee shall have sufficient income

or proceeds from the Trust Estate to make such payments in

accordance with the terms of Article IV hereof., Each Lender,

by its execution and delivery of the Participation Agreement,

and the Owner individually agrees that it will look solely

to the income and proceeds from the Trust Estate to the

extent available for distribution to it as herein provided

- and that, except as spec1f1cally provided: herein, neither

the Owner nor the Trustee 'is personally liable to any Lender

or the Owner for any amounts payable hereunder.

SECTION 3.03. All payments to be maae by the
Trustee hereunder shall (subject to timely receipt by the



"Trustee of available funds) be made by check mailed to each
Investor or its nominee on the date such payment is due

or, upon written request of such Investor, by bank wire

to the account of such Investor or its nominee at such
banking institution as may be specified to the Trustee

in writing. ' :

_ SECTION 3.04. 1In the case of payments to a Lender,
each payment on account of interest only or of principal and
interest shall be applied, first, to the payment of accrued
interest to the date of such payment and, second, to the pay-
ment of such Lender's interest in the principal instalments
due hereunder in the order of maturity thereof until the same
shall have been paid in full.

SECTION 3.05. A Lender shall have no further
interest in, or other right with respect to, the Trust Estate
when and if the principal, interest and all other sums pay-
able to such Lender hereunder and under the Participation
Agreement shall have been paid in full.

- ARTICLE IV

Recelpt, Distribution and Application of Income
from the Trust Estate

SECTION 4.01. Except as otherwise provided in
Section 4.03 hereof, each payment of rent pursuant to § 3
of the Lease as well as any payment of interest on overdue
instalments of such rent received by the Trustee at any
time shall be distributed by the Trustee on the date such
payment is due from the Lessee (or as soon thereafter as
such payment shall be received by the Trustee) in the fol-
lowing order of priority: first, so much of such payment as
shall be required to pay in full the aggregate amount of the
payments then due hereunder to the Lenders shall be distribu-
ted to the Lenders ratably, without priority of one over the
other, in the proportion that the amount of such payment or-
payments then due hereunder to each Lender bears to the aggre-
gate amount of the payments then due hereunder to all Lenders;
and, second, the balance, if ‘any, of such payment remaining
thereafter shall be distributed to the Owner.

SECTION 4.02. (a) Except as otherwise provided
in Section 4.03 hereof, any payment received by the Trustee
pursuant to the second paragraph of § 7 of the Lease as



the result of a Casualty Occurrence shall in each case be
distributed forthwith upon receipt by the Trustee in the-
following order of .priority: first, so much of such payment
as shall be required to prepay in full, without premium or
penalty, the aggregate unpaid principal amount of the invest-
ments made by the Lenders under the Participation Agreement
with respect to the Equipment suffering the Casualty Occur-
rence, plus the accrued but unpaid interest on such principal
amount to the date of distribution, shall be distributed to
the Lenders, ratably, without priority of one over the other,
in the proportion that the unpaid principal amount of the
investments made by each Lender, plus the accrued but unpaid
interest thereon to the date of distribution, bears to the
aggregate ‘unpaid principal amount of the investments made by
all Lenders, plus the accrued but unpaid interest thereon to
the date of distribution; and, second, the balance, if any,
of such payment remaining thereafter shall be distributed to
the Owner. '

. (b) Except as otherwise provided in Section 4.03
herecf, any payment received directly or through the Lessee

- pursuant to the final paragraph of § 7 of the Lease as con-

demnation or similar payments or the payment of insurance
proceeds with respect to any unit of Equipment as a result
of a Casualty Occurrence, to the extent such payment is
not at the time required to be paid to the Lessee pursuant
to said § 7, shall, except as otherwise provided in the
second sentence of this Section 4.02(b), be distributed

- forthwith upon receipt by the Trustee in the order of

priority set forth in Section 4.02(a) hereof. Any portion
of . any payment referred to in the first sentence of this
Section 4.02(b) which is not required to be paid to the
Lessee pursuant to § 7 of the Lease solely because the
Lessee shall not have paid to the Trustee the Casualty
Value with respect to the unit of Equipment suffering

the Casualty Occurrence shall be held by the Trustee

as security for the obligations of the Lessee under the
Lease, and at such time as the aforesaid Casualty Value -
shall have been paid, such portion shall be paid to the
Lessee, unless the Trustee shall have theretofore declared
the Lease to be in default pursuant to § 10 thereof, in
which event such portion shall be distributed forthwith
upon such declaration in accordance with the provisions

of Sectlon 4, 03(a) hereof.:

SECTION 4.03. (a) All payments received and
amounts realized by the Trustee after an Event of Default



shall have occurred and be continuing and after the Trustee
has declared the Lease to be in default pursuant to § 10
thereof (including any amounts realized by the Trustee from
the exercise of any remedies pursuant to § 10 of the Lease),
as well as all payments or amounts then held or thereafter
received by the Trustee as part of the Trust Estate while
such Event of Default shall be continuing (but in any event
excluding all payments received and amounts realized or

held by the Trustee with respect to any unit of Equipment
which has been settled for under the Manufacturing Agreement
but which has not been financed in part by funds made avail-
able by the Lenders to the Trustee on a Lenders' Closing
Date under the Participation Agreement), shall be distrib-
uted by the Trustee in the following order of priority:
first, so much of such payments or amounts as shall be
required to reimburse  the Trustee for any tax, expense,

fees or other loss incurred by the Trustee (to the extent
not otherwise reimbursed and to the extent incurred in
connection with its duties) shall be distributed to the
Trustee; second, so much of such payments or amounts as shall
be required to pay in full the aggregate unpaid principal
~amount of the investments made by the Lenders under the Par-
ticipation Agreement, plus the accrued but unpaid interest
thereon to the date of distribution, shall be distributed to
the Lenders ratably, without priority of one over the other,
in the proportion that the aggregate unpaid principal amount
of the investments made by each Lender, plus the accrued but
unpaid interest thereon to the date of distribution, bears
to the aggregate unpaid principal amount of the investments
made by all Lenders, plus the accrued and unpaid interest
thereon to the date of distribution; and, third, the balance,
if any, of such payments or amounts remaining thereafter
shall be distributed to the Owner. '

(b) All payments received and amounts realized
by the Trustee after an Event of Default shall have occurred
and be continuing but prior to the Trustee having declared
the Lease to be in default pursuant to § 10 thereof, as well
as all payments or amounts then held or thereafter received
by the Trustee as part of the Trust Estate while such Event
of Default shall be continuing but prior to such declaration
(but in any event excluding all payments received and amounts
realized or held by the Trustee with respect to any unit of
Equipment which has been settled for under the Manufacturing
Agreement but which has not been financed in part by funds
made available by the Lenders to the Trustee on a Lenders'



‘Closing Date under the Participation Agreement), shall be
distributed by the Trustee in the manner provided in clause
"first" of Section 4.01 hereof and the remainder shall be
held by the Trustee as security for the obligations of the
Lessee under the Lease; provided that in the event of a
declaration of default under § 10 of the Lease within 90

days of the occurrence of an Event of Default, such remainder
shall be distributed in the order of priority.set forth

‘- in Section 4.03(a) hereof, and in the absence of such dec-

laration within such 90~day period, such remainder shall
be distributed in the manner set forth in Section 4.01 hereof.

SECTION 4.04. Except as otherwise provided in
Section 4.03 hereof, any payments received by the Trustee
for which provision as to the application thereof is made
in the Lease, the Manufacturing Agreement or the. Participa-
tion Agreement shall be applied forthwith to the purpose for
which such payment was made in accordance with the terms of
the Lease, the Manufacturing Agreement or the Participation
Agreement, as the case may be.

SECTION 4.05. Ekcept as otherwise provided in
Sections 4.03 and 4.04 hereof:

(a) any payments (other than payments under Sec-
tion 7.01 hereof and Paragraph 10 of the Participation
Agreement) received by the Trustee for which no provision
as to the application thereof is made in the Lease, the
Manufacturing Agreement, the Participation Agreement or '
elsewhere in this Article IV, and 4

(b) all payments (other than payments under Sec-
tion 7.01 hereof and Paragraph 10 of the Participation
Agreement) received and amounts realized by the Trustee
under the Lease or otherwise with respect to the Equip-
ment (including, without limitation, all amounts realized
upon the sale or re-lease of such Equipment after the
termination of the Lease with respect thereto) to "the
extent received or realized at any time after payment
in full of the principal of and interest on the invest-
ments made by the Lenders under the Participation Agree-
ment, as well as any other amounts remaining as part of
the Trust Estate after payment in full of such principal

" and interest, .

shall be forthwith distributed by the Trustee in the following
order of priority: first, in the manner provided in clause
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"first" of Section 4.03(a) hereof; and, secbnd, in the manner
provided in clause "third" of Section 4.03(a) hereof.

ARTICLE V

Duties of the Trustee

SECTION 5.01. 1In the event the Trustee shall have
knowledge o0f an Event of Default, the Trustee shall give
prompt telephonic notice (confirmed in writing) of such Event
of Default to each Investor, unless, to the knowledge of the
Trustee, such Event of Default shall have been remedied before
the giving of such notice. Subject to the terms of Section
5.03 hereof, the Trustee shall take such action (or refrain
from taking action) with respect to such Event of Default as
the Trustee shall be instructed in writing at any time by a
Majority in Interest of Investors. 1If the Trustee shall not
- have received instructions as above provided within 20 days
after the giving of notice of such Event of Default to the
Investors, the Trustee may, subject to instructions received
at any time from a Majority in Interest of Investors, take
such action, or refrain from taking such action, but shall
be under no duty to take or refrain from taking any action,
with respect to such Event of Default as it shall deem advis-
able in the best interests of the Investors in accordance
with Section 2.02 hereof. In the event the Trustee shall at
~any time declare the Lease to be in default pursuant to § 10
thereof, the unpaid principal amount of the investments made
by the Lenders pursuant to the Participation Agreement with
accrued interest thereon shall immediately become due and pay-
able hereunder without further act or notice of any kind.

SECTION 5.02., Subject to the terms of Sections
5.01 and 5.03 hereof, upon the written instructions at
any time and from time to time of a Majority in Interest
of Investors, the Trustee will take such of the following
actions as may be specified in such instructions: (i) give
such notice or direction or exercise such right or power
under the Lease or the Manufacturing Agreement as shall
be specified in such instructions; (ii) take such action
to preserve or protect the Trust Estate (including the dis-
charge of liens and encumbrances) as shall be specified
in such instructions; (iii) approve as satisfactory to it
all matters reguired by the terms of the Lease to be satis-
factory to the Trustee, it being understood that without
the written instructions of a Majority in Interest of
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" Investors the Trustee shall not approve any such matter

as satisfactory to it; and (iv) after the expiration or
earlier termination of the Lease with respect to a unit

of Equipment, in a commercially reasonable manner convey
all the Trustee's right, title and interest in and to such
unit of Equipment for such amount, on such terms and to
such purchaser or purchasers as shall be designated in such
-instructions, or retain, lease or otherwise dispose of such

-~ unit of Equipment on such terms as shall be de51gnated in

such 1nstruct10ns.

SECTION 5.03. The Trustee shall be under no duty
to take any action or refrain from taking any action-under
Section 5.01 or 5.02 hereof unless the Trustee shall have
been indemnified by the Owner (or any other Investor or
Investors), in manner and form satisfactory to the Trustee,
against any liability, cost or expense (including counsel
fees) which may be incurred in connection with such action
or inaction. The Trustee shall not be required to take
any action under Section 5.01 or 5.02 hereof, nor shall
any other provision of this Trust Agreement be deemed to
impose a duty on the Trustee to take any action, if the
* Trustee shall determine, or shall have been advised by coun-
sel, that such action is contrary to the terms of this Trust
Agreement or the Lease or is otherwise contrary to law.

SECTION 5.04.- The Trustee shall not have any
duty or obligation to manage, control, use, sell or other-
wise transfer title to or dispose of or otherwise deal with
any unit of Equipmeént or any other part of the Trust Estate,
or otherwise to take or refrain from taking any action under,
or in connection with, the Lease or the Manufacturing Agree-
ment, except as expressly provided by the terms of this
Trust Agreement or the Participation Agreement or as expressly
provided in written instructions from a Majority in Interest
of Investors received pursuant to the terms of Section 5.01
or 5.02 hereof; and no implied duties or obligations shall
be read into this Trust 'Agreement against the Trustee. ~ The
Trustee nevertheless agrees that it will, at its own cost
and expense, promptly take such action as may be necessary
to duly discharge any liens or encumbrances on any part
of the Trust Estate which result from claims against the
Trustee not related to the ownership of. the Equipment or
the administration of the Trust Estate.

SECTION 5.05. The Trustee shall not manage, con-
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trol, use, sell or otherwise transfer title to, or dispose
of or otherwise deal with any unit of Egquipment or any other
part of the Trust Estate, except (i) as reguired by the
terms of the Participation Agreement, the Manufacturing
Agreement or the Lease, (il) in accordance with the powers
expressly granted to, or the authority expressly conferred
upon, the Trustee pursuant to this Trust Agreement or (iii)
in accordance with written instructions from a Majority in
Interest of Investors pursuant to Sections 5.01 or 5.02
hereof. S '

ARTICLE VI

The Trustee

- SECTION 6.01. The Trustee accepts. the trusts
hereby created and agrees to perform the same but .only upon
-the terms of this Trust Agreement, and agrees to receive

and disburse all moneys constituting part of the Trust Estate
in -accordance with the provisions hereof. The Trustee shall
not be answerable or accountable under any circumstances,
except (i) for its own wilful misconduct or negligence, or
(ii) in the case of the inaccuracy. of any representation or
warranty contained in Section 6.03 hereof. -

SECTION 6.02. Except in accordance with written
instructions furnished pursuant to Section 5.02 hereof and
without limiting the generality of Sections 5.04 and 5.05
hereof, the Trustee shall have no duty (i) to see to any
recording, filing or depositing of the Participation Agree-
‘ment, the Manufacturing Agreement or the Lease or of this
Trust Agreement, or to see to the maintenance of any such .
recording, filing or depositing or to any rerecording,
refiling or redepositing of any thereof, (ii) to see to
any insurance on the Equipment or to effect or maintain
any such insurance, (iii) to review the financial condi-
“tion or operations of Lessee, or make any determination
with respect to an adverse change therein, (iv) except as
otherwise provided in Section 5.04 hereof, to see to the
payment or discharge of any tax, assessment or other
governmental charge or any lien or encumbrance of any kind
owing with respect to, or assessed or levied against, any
part of the Trust Estate, (v) to confirm or verify any
financial statements or reports of the Lessee or (vi) to
inspect the Equipment at any time or ascertain or inguire

S e
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as to the performance or observance of any of the Lessee's
covenants under the Lease with respect to the Equipment.
Notwithstanding the foregoing, the Trustee will furnish

to the Investors, promptly upon receipt thereof, duplicates
or copies of all reports, notices, requests, demands, cer-
tificates, financial statements and other instruments fur-
nished to the Trustee hereunder or under the Participation
- Agreement, the Lease or the Manufacturing Agreement.

SECTION 6.03. The Trustee does not make and shall
not be deemed to have made (1) any representation or warranty,
express or 1implied, as to the value, condition or fitness
for use of any of the Equipment or as to its title thereto
or any other representation or warranty whatsoever, express
or implied, with respect to the Equipment, except that the
Trustee hereby warrants to each Invéestor that (a) on the’
delivery date for each unit of Equipment such unit of Equip-
ment shall be free of liens and encumbrances resulting from
claims against the Trustee not related to the ownership
of the Equipment or the administration of the Trust Estate
or any other transaction pursuant to this Agreement, and
(b) each unit of Equipment shall, while a part of the Trust
Estate and at the time of any conveyance therefrom, be free
of liens and encumbrances resulting from any acts of the
Trustee except liens and encumbrances permitted by the Lease
or this Agreement or created by this Agreement or the Manu-
facturing Agreement or liens and encumbrances arising from
the administration of the Trust Estate, or (ii) any repre-
sentation or warranty as to the validity, legality or
enforceability of this Agreement, the Participation Agree-
ment, the Lease, the Manufacturing Agreement or the assign-
ment of the Bill of Sale or as to the correctness of any
statement contained in any thereof except to the extent that
any such statement is expressly made by the Trustee in this
Section 6.03, except that the Trustee hereby represents
and warrants to each Investor that this Agreement has been,
and the Participation Agreement (and the Certificates of
Interest delivered to the Lenders thereunder), the Lease,
the Manufacturing Agreement and the assignments of the Bills
of Sale have been (or at the time of execution and delivery
of any such instrument by the Trustee that such instrument
will be) duly executed and delivered by one of its officers
who is or will be, as the case may be, duly authorized to
execute and deliver such instruments on behalf of the Trus-
tee, : ' :

SECTION 6.04. Moneys received by the Trustee
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hereunder need not be segregated in any manner except to
the extent required by law and may be deposited under such
-general conditions as may be prescribed by law in the general
banking department of the Trustee, and the Trustee shall
not be liable for any interest thereon. ' '
SECTION 6.05. The Trustee shall incur no liability
to anyone in acting upon any signature, instrument, notice,
resolution, request, consent, order, certificate, report,
opinion, bond or other document or paper believed by it
to be genuine and believed by it to be signed by the proper
party or parties, The Trustee may accept a copy of a resolu-~-
tion of the Board of Directors of any corporate party, certi-
fied by the Secretary or an Assistant Secretary thereof as
duly adopted and in full force and effect (or in lieu thereof
.a resolution of the executive committee of such corporate
party), as conclusive evidence that such resolution has ..
been duly adopted by said Board and that the same is in..- .-
full force and effect. As to any fact or matter, the man-
ner of ascertainment of which:is not specifically described
herein, the Trustee may for all purposes hereof rely on
a certificate, signed by or on behalf of the proper party
executing the same, as to such fact or matter, and such
certificate shall constitute full protection to the Trustee
for any action taken or omitted to be taken by it in good
faith in reliance thereon. 1In the administration of the
trusts hereunder, the Trustee may execute any of the trusts
_or powers hereof and perform its powers and duties hereunder
directly or through agents or attorneys and may, at the
expense of the Trust Estate, seek advice of counsel, accoun-
tants and other skilled persons to be selected and employed
by it, and the Trustee shall not be liable for anything
done, suffered or omitted in good faith by it in accordance
with the advice or opinion of any such counsel, accountants
or other skilled persons.

SECTION 6.06. In accepting the trusts hereby
created, the Trustee acts solely as trustee hereunder and
not in its individual capacity; and all persons, other
than the Investors, having any claim against the Trustee
"by reason of the transactions contemplated hereby shall
look, subject to the interests created hereby and the
‘priorities of payment provided herein, only to the Trust
Estate for payment or satisfaction thereof.

SECTION 6.07. The Trustee, or any successor
thereto, from time to time serving hereunder, shall have
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the absolute right, acting independently, to take any action
and to exercise any right, remedy, power or privilege con-
ferred upon the Trustee hereunder; and any action taken by
the Trustee from time to time serving hereunder shall be
binding upon the Trustee and no person dealing with the
Trustee from time to time serving hereunder shall be obli-
gated to confirm the power and authority of the Trustee

to act. '

SECTION 6.08. The Trustee shall be entitled to
receive reasonable compensation for its services hereunder.
SECTION 6.09. Any and all exculpatory provi-
sions, immunities and indemnities in favor of the Trustee
under this Agreement shall inure to the benefit of the Trustee
in its capacity as such, as lessor under the Lease, as
assignee under the assignments of the Bills of Sale and as
the party for whom the Equipment is constructed under the
Manufactur ing Agreement.

. ARTICLE VIT

Indemnification of Trustee by Owner

SECTION 7.01. The Owner hereby agrees, whether
or not any of the transactions contemplated hereby shall
be consummated, to assume liability for, and does hereby
indemnify, protect, save and keep harmless the Trustee and
its respective successors, assigns, legal representatives,
agents and servants, from and against any and all lia-
bilities, obligations, losses, damages, penalties, taxes
(such term "taxes" or the term "tax" as used in this Sec-
tion 7.01 shall include, without limitation, all taxes .
specifically related to this Trust Agreement and the Trust
Estate created hereby excluding, however, any income taxes
on fees or other compensation received by the Trustee in_
its capacity as Trustee), claims, actions, suits, costs,
expenses or disbursements (including, without limitation,
legal fees and expenses) of any kind and nature whatsoever -
(herein collectively called "Expenses") which may be imposed
on, incurred by or asserted against the Trustee (whether or
not also indemnified against by the Lessee under the Lease,
the Participation Agreement or the Manufacturing Agreement
or also indemnified by any other person) in any way relating
to or arising out of this Trust Agreement, the Participation
Agreement, the Lessee, the Lease, the Manufacturing Agreement
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or the assignments of- the Bills of Sale or the performance

or enforcement of any of the terms of any thereof, or in

any way relating to or arising out of the manufacture, pur-
chase, acceptance, rejection, ownership, delivery, lease,
possession, use, operation, condition, sale, return or other
disposition of the Equipment (including, without limitation,
latent and other defects, whether or not discoverable, and

. any claim for patent, trademark or copyright infringement),
or in any way relating to or arising out of the administration
" of the Trust Estate or the action or inaction of the Trustee
hereunder, except only in the case of Expenses resulting

from wilful misconduct or negligence on the part of the
Trustee in the performance of its duties hereunder or- as

a result of-a breach of any representation made by the Trustee
in connection with this trust; but only in the event and

to the extent that the Trustee does not receive payment

for any such Expenses from the Lessee under the Lease.
Notwithstanding the foregoing, the indemnities set forth

in this Section 7.01 shall not include any Expenses within

the scope of the Lenders' indemnity to the Trustee pursuant

to Paragraph 10 of the Participation Agreement. The indem-
nities contained in this Section 7.01 shall survive the
"termination of this Trust Agreement. In addition, if neces-
sary, the Trustee shall be entitled to indemnification from
the Trust Estate for any Expenses indemnified against pursuant
to this Section 7.01 or Paragraph 10 of the Participation
Agreement to the extent not reimbursed by the Lessee, the
Owner, the Lenders or any other person; and to secure the
same, the Trustee shall have a lien on the Trust Estate

prior to any interest therein of any Investor,

Without limiting the generality of the provisions
contained herein, the Owner agrees to pay and discharge
any and all liens, charges or security interests claimed by
any party from, through or under the Owner or its successors
or assigns not arising out of the transactions contemplated
hereby and by the Participation Agreement, the Manufacturing
Agreement and the Lease (but including tax liens arising
~out of the receipt of the income and proceeds from the Trust
Estate), which, if unpaid, might become a lien, charge or
security interest on or with respect to the Trust Estate,
or any part thereof, equal or superior to the Lenders' inter-
est therein, but the Owner shall not be required to pay
or discharge any such claim so long as the validity thereof
shall be contested in good faith and by appropriate legal
proceedings in any reasonable manner and the nonpayment
thereof does not, in the opinion of the Lenders, adversely:
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affect the securlty interest of the Lenders in any part
of the Trust Estate.

ARTICLE VIII

Transfer -of the Owner's Interests

SECTION 8.01. The Owner shall not- w1thout the
_prlor written consent of a Majority in Interest of Investors
assign, convey or otherwise transfer any of its right, title
or interest in and to this Trust Agreement, the Trust Estate _
or the Participation-Agreement, except that all, but rot

less than all, of the right, title and interest of the Owner
in and to thlS Trust Agreement, the Trust Estate and the
Participation Agreement may be assigned, conveyed or trans-
ferred by the Owner (hereinafter in this Section 8.01 acting
in such capacity referred to as the "Transferor") without
such written consent to (a) any bank or trust company having
a combined capital and surplus of at least $50,000,000 that
is a member of the Federal Deposit -Insurance Corporation

or (b) any corporation which is an affiliate or subsidiary,
wholly owned or otherwise, of such Transferor (such institu-
tion or corporation to whom such interest may be assigned,
conveyed or transferred being hereinafter referred to as

the "Transferee"). 1In the event of any such assignment,
conveyance and transfer, the Transferee shall become a

party to this Trust Agreement and will agree to be bound

by all the terms of and will undertake all the obligations

of ‘the Owner contained in this Trust Agreement in such manner
as is satisfactory to the Trustee and a Majority in Interest
of Investors; and if the Transferee shall be a corporation

of the type described in clause (b) above but not in clause
(a) above, the Transferor shall remain responsible and liable
for all obligations of the Owner and the Transferee under
this Trust Agreement. No such assignment, conveyance or
transfer shall violate any provision of law or regulation

or create a relationship which would be in violation thereof.
The Trustee shall not be on notice of or otherwise bound

by any such assignment, conveyance or transfer unless and
until it shall have received an executed counterpart of

the instrument of such assignment, conveyance or transfer

and such evidence that a transfer is in accordance with

this Section 8.01 as ' the Trustee shall reasonably require.
Upon any such disposition by the Transferor to a Transferee
as above provided, such Transferee shall be deemed the "Owner"
for all purposes hereof, and shall be deemed to have made
‘all the payments previously made by the Transferor and to
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have acquired the same proportionate interest in the Trust
Estate as theretofore held by the Transferor; and each
reference herein to the Owner shall thereafter be deemed
to include such Transferee.

SECTION 8. 02. If the Owner shall propose to trans-
fer its interests hereunder pursuant to Section 8.01 hereof,

. it shall give written notice to the Trustee and the Lenders
at ‘least 15 days prior to such proposed transfer, specifying
the name and address of the proposed Transferee, and enclosing
the agreement or agreements referred to in said Section 8.01.

ARTICLE IX

Successor Trusteés

SECTION 9.01. (a) The Trustee Or any successor
Trustee may reSLgn at any time without cause by giving at
least 30 days' prior written notice to each Investor, such
resignation to be effective on the acceptance of appointment
by the successor Trustee under Section 9.01(b) hereof. In
“addition, the Trustee may be removed at any time without
cause by a Majority in Interest of Investors by an instru-
ment in writing delivered to the Trustee and each Investor
not signing such instrument, such removal to be effective
on the acceptance of appointment by the successor Trustee
under Section 9.01(b) hereof. 1In case of the resignation
or removal of the Trustee, a Majority in Interest of Inves—:
tors may appoint a successor Trustee by a written instrument:
signed by a Majority in Interest of Investors. If a succes-
sor Trustee shall not have been appointed within 30 days
after the giving of the written notice of such resignation
or the delivery of the written instrument with respect to
such removal, any Investor or the Trustee may apply to any
court of competent jurisdiction to appoint a successor
Trustee to act until such time, if any, as a successor shall
have been appointed as above provided. Any successor Trustee
so appointed by such court shall immediately and without fur-
ther act be superseded by any successor Trustee appointed
as above provided within one year from the date of the
appoxntment by such court.

(b) Any successor Trustee, whether appointed by
a court or by a Majority in Interest of Investors, shall
execute and deliver to the predecessor Trustee an instru-
ment accepting such appointment, and thereupon such suc-
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‘cessor Trustee, without further act, shall become vested
with all the estates, properties, rights, powers, duties
and trusts of the predecessor Trustee in the trusts here-
under with like effect as if originally named as a Trustee
herein; but nevertheless upon the written request of such
successor Trustee, such predecessor Trustee shall execute
and deliver an instrument transferring to such successor
Trustee, upon the trusts herein expressed, all the estates,

- properties, rights, powers and trusts of such predecessor

Trustee, and such predecessor Trustee shall duly assign,
.transfer, deliver and pay over to such successor Trustee.
any property or moneys then held by such predecessor
Trustee upon the trusts herein expressed. -

: - {(c) Any successor Trustee, however appointed,
shall be a trust company incorporated and doing business
within the United States of America, and having a com-
bined capital and surplus of at least $50,000,000 if there
be such an institution willing, able and legally qualified
to perform the duties of Trustee hereunder upon reasonable
or customary terms.

(d) Any corporation into which the Trustee may
be merged or converted or with which it may be consolidated,
or any corporation resulting from any merger, conversion or.
consolidation to which the Trustee shall be a party, or any
corporation to which substantially all the corporate trust
business of the Trustee may be transferred, shall, subject
to the terms of Section 89.01(c) hereof, be the Trustee under
this Agreement without further act.

' SECTION 9.02. (a) Whenever the Trustee shall _
deem it necessary or prudent in order either to conform to
any law of any jurisdiction in which all or any part of the
Trust Estate shall be situated or to make any claim or bring
any suit with respect to the Trust Estate or the Lease, or
the Trustee shall be adv1sed by counsel satisfactory to it
that it .-is so necessary or prudent in the interest of the
Investors or in the event that the Trustee shall have been
requested to do so by a Majority in Interest of Investors,
the Trustee and the Owner shall execute and deliver an agree-
ment supplemental hereto and all other instruments and agree-
ments necessary or proper to constitute another bank or trust
company, Or one or -more persons approved by the Trustee,

either to act as additional trustee or trustees of all or any . -

part of the Trust Estate, jointly with the Trustee, or to
act as separate trustee or trustees of all or any part of
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the Trust Estate,< in any such case with such powers as may
“be provided in such agreement supplemental hereto, and to
vest in such bank, trust company or person as such additional
trustee or separate trustee, as the case may ke, any property,
title, right or power of the Trustee deemed necessary or
advisable by the Trustee, subject to the remaining provisions
of this Section 9.02. 1In the event the Owner shall not have
joined in the execution of such agreement supplemental hereto
within 10 days after the recelpt of a written regquest from
“the Trustee so to do, or in case an Event of Default shsall
occur and be continuing, the Trustee may act under the fore-
going provisions of this Section 9.02(a) without the concur-
rence of the Owner; and the Owner hereby appoints the Trustee
its agent and attorney to act for it under the foregoing pro-
visions of this Section 9.02(a) in either of such contingen-
cies. The Trustee may execute, deliver and perform any

deed, conveyance, assignment or other instrument in writing
as may be required by any additional trustee or separate
trustee for more fully and certainly vesting in and confirm-
ing to it or him any property, title, right or power which,
by the terms of such agreement supplemental hereto, are
expressed to be conveyed or conferred to or upon such addi--
tional trustee or separate trustee, and the Owner shall,

upon the Trustee's request, join therein and execute,
acknowledge and deliver the same; and the Owner hereby

makes, constitutes and appoints the Trustee its agent and
attorney-in~-fact for it and in its name, place and stead

to execute, acknowledge and deliver any such deed, convey-
ance, assignment or other instrument in the event that the
Owner shall not itself execute and deliver the same within

10 days after receipt by it of such request so to do.

- (b) Every additional trustee and separate trustee
hereunder shall, to the extent permitted by law, be appointed
and act and the Trustee shall act, subject to the following
provisions and conditions:

(i) all powers, duties, obligations and rights
conferred upon the Trustee in respect of the receipt,
custody, investment and payment of moneys shall be
exercised solely by the Trustee;

(ii) all other rights, powers, duties 'and obligations
conferred or imposed upon the Trustee shall be conferred
or imposed upon and exercised or performed by the Trustee
and such additional trustee or trustees and separate
trustee or trustees jointly, except to the extent that
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under any law of any jurisdiction in which any particu-
lar act or acts are to be performed the Trustee shall
be 1ncompetent or unqualified to perform such act or
acts, in which event such rights, powers, duties and-
obligations (including the holding of title to the
Trust Estate in any such jurisdiction) shall be exer-
cised and performed by such additional trustee or
trustees or separate trustee or trustees;

(iii) no power hereby given to, or with respect
to which it is hereby provided may be exercised by,
any such additional trustee or separate trustee shall
be exercised hereunder by such additional trustee or
separate trustee except jointly with, or with the con-
sent of, the Trustee; and :

{iv) no tfustee hereunder shall be personally
liable by reason of any act or omission of any other
trustee hereunder.

If at any time the Trustee shall deem it no longer necessary
or prudent in order to conform to any such law or take any
such action or shall be advised by such counsel that it is

no longer so necessary or prudent in the interest of the
Investors or in the event that the Trustee shall have been
requested to do so in writing by a Majority in Interest of
Investors, the Trustee and the Owner shall execute and

deliver an agreement supplemental hereto and all other instru-
ments and agreements necessary or proper to remove- any -addi-
tional trustee or separate trustee. In the event that the
Owner shall not have joined in the execution of such agreement
supplemental hereto, instruments and agreements, the Trustee
may act on behalf of the Owner to the same extent provided
above.

(c) Any additional trustee or separate trustee
may at any time by an instrument in writing constitute the
Trustee its agent or attorney-in-fact, with full power "and
authority, to the extent which may be authorized by law,
to do all acts and things and exercise all discretions
which it is authorized or permitted to do or exercise, for
and in its behalf and in its name. In case any such addi-
tional trustee or separate trustee shall die, become
- incapable of acting, resign or be removed, all the assets,
property, rights, powers, trusts, duties and obligations
of such additional trustee or separate trustee, as the
case may be, so far as permitted by law, shall vest in
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and be exercised by the Trustee, without the appointment
of a new successor to such additional trustee or separate
trustee unless and . until a successor is app01nted in the
manner hereinbefore provided. :

(d) Any request, approval or consent in writing
by the Trustee to any additional trustee or separate trustee
shall be sufficient warrant to such additional trustee or
separate trustee, as the case may be, to take such action:
as may be so requested, approved or consented to.

(e} Each additional trustee and separate trustee
appointed pursuant to this Section shall be subject to, and
shall have the benefit of, the first two sentences of Sec-
tion 9.01(a) hereof and Artlcles v, VI, VII and X hereof in
SO far as they apply to the Trustee. :

ARTICLE X

supplements and Amendments
to this Trust Agreement and Other Documents

' SECTION 10.01. At any time and from time to time,
upon the written request of a Majority in Interest of Inves-
tors, (i) the 1rustee, together with the Owner, shall execute
a supplement hereto for the purpose of adding provisions
to, or changing or eliminating provisions of, this Trust
- Agreement as specified in such request and (ii) the Trustee
shall enter into such written amendment of or supplement
to. the Lease or the Manufagturing-Agreement as the Lessee
may agree to and as may be 'specified in such request, or
execute and deliver such written waiver or modification of
the terms of the Lease or the Manufacturing Agreement as may
be specified in such request; provided, however, that, with-
out the consent of the Owner and each Lender (until all the
unpaid principal amount of and accrued interest on the invest-
ment made by such Lender under the Participation Agreement
shall have been paid in full), no such supplement to this
Trust Agreement or amendment of or supplement to the Lease or
the Manufacturing Agreement, or waiver or modification of the
terms of any thereof, shall (i) modify any of the provisions
of this Section or of Sections 5.01, 5.02, 5.03, 8.01 or 8.02
hereof or. change the definition of Majority in Interest of
Investors contained in Section 1.0l hereof, (ii) reduce the
amount or extend the time of payment of any amount owing here-
under with respect to principal or interest to any Lender or
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reduce the rate of interest payable on such principal or alter
or modify the provisions of Article IV hereof with respect

to the order of priorities in which distributions thereunder
shall be made as between the Lenders and the Owner, (1iii)
reduce, modify or amend any indemnities in favor of any Inves-
tor or the Trustee, or (iv) modify, amend or supplement the
Lease or consent to any assignment of the Lease, in either
case releasing the Lessee from its obligations in respect

of the payment of rent or Casualty Value under the Lease or
changing the absolute and unconditional character of such
obligations as set forth in § 1 of the Lease. Notwithstand-
ing anything contained in this Section 10.01 to the contrary,
in the event that any unit of Eguipment has been settled for

- under the Manufacturing Agreement but is not financed in

part by funds made available by the Lenders to the Trustee

~on a Lenders' Closing Date under the Participation Agree-
‘ment, the Owner and the Trustee shall execute a supplement
hereto, without the necessity for consent thereto by any
Lender, excluding such Equipment from the Trust Estate.

SECTION 10.02. If in the opinion of the Trustee
any document required to be executed pursuant to the terms
of Section 10.01 hereof affects any rights, duties, immuni-
‘ties or indemnities in favor of the Trustee under this Trust
Agreement, the Manufacturing Agreement or the Lease, the )
Trustee may in its discretion decline to execute such docu-
ment. » '

SECTION 10.03. It shall not be necessary for any
written reguest furnished pursuant to Section 10.01 hereof
to specify the particular form of the proposed documents to
be executed pursuant to said Section, but it shall be suffi-
cient if such reguest shall indicate the substance thereof.

SECTION 10.04. Promptly after the execution by
the Trustee of any document entered into pursuant to Section
10.01 hereof, the Trustee shall mail, by first class mail,
postage prepaid, a conformed copy thereof to each Investor
“at its address last known to the Trustee, but failure of the
Trustee to mail such conformed copies shall not impair or
affect the validity of such document.

ARTICLE XI

Miscellaneous

SECTION 11.01. This Trust Agreement and the trusts
created hereby shall terminate and this Trust Agreement shall
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be of no further force or effect upon the earlier of (i) the
sale, transfer or other final disposition by the Trustee of
all property at any time part of the Trust Estate and the
final distribution by the Trustee of all moneys or other
property or proceeds constituting part of the Trust Estate-
in accordance with the terms of Article IV hereof, provided
that at such time the Lessee shall have fully complied with
~.all the terms of the Lease, the Manufacturing Agreement

and the Participation Agreement, and (ii) twenty-one years
- less one day after the death of the survivor of the issue,
living on the date of the earliest acknowledgment of the
“execution of this Trust Agreement, of the present members
of the Boards of Directors of the Trustee or CMSC, other-
wise.this Trust Agreement and the trusts created hereby
shall continue in full force and effect in accordance with
the terms hereof.

SECTION 11.02. No Investor shall have legal title
to any part of the Trust Estate. No transfer, by operation
of law or otherwise, of the interests of the Lenders or -the
interests of the Owner or other right, title and interest
of any Investor in and to the Trust Estate or hereunder shall
operate to terminate this Trust Agreement or the trusts here-
under or entitle any successor or transferee to an accounting
or to the transfer to it of legal title to any part of the
Trust Estate.

_ _ SECTION 11.03. Any assignment, sale, transfer

or other conveyance by the Trustee of the interest of the
Trustee in the Manufacturing Agreement or the Lease or any
unit of Equipment made pursuant to the terms of this Trust
Agreement, the Manufacturing Agreement or of the Lease shall
bind the Investors and shall be effective to transfer or
convey all right, title and interest of the Trustee and such
Investors in and to such agreements or such Equipment. No
purchaser or other grantee shall be required to inguire as
to the authorization, necessity, expediency or regularity

of such sale or conveyance or as to the application of any
sale or other proceeds with respect thereto by the Trustee.

SECTION 11.04. Nothing in this Trust Agreement,
whether express or implied, shall be construed to give to
any person other than the Trustee, the Owner and the Lenders
any legal or equitable right, remedy or claim under or in
respect of this Trust Agreement oOr: the Trust Estate; but this
Trust Agreement and the Trust Estate shall be held for the
sole and exclusive benefit of the Trustee, the Owner and the
. .Lenders
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SECTION 11.05. Unless otherwise expressly speci-
fied or péermitted by the terms hereof, all notices shall be
in writing, mailed by regular mail, postage prepaid, (i) if
to the Trustee, addressed to it at the Trust Office, (ii) 4if
to CMSC or a Lender. party to the Participation Agreement,
addressed to such party at such address as such party shall
have furnished by notice to the Trustee, or, until an address
is so furnished, addressed to such party at its address set
forth in Paragraph 12 of the Participation Agreement.or in
Schedule A thereto and (iii) if to any successor or assign
of any Investor, to such address as may be furnished to
the Trustee in writing for such purpose. Whenever any notice
in writing is required to be given by the Trustee or any ‘
Investor to any of the other of them, such notice shall
be deemed given and such requirement satisfied if such notice
is mailed by regular mail, postage prepaid, addressed as
provided above. :

- SECTION 11.06. Any provision of this Trust Agree-
ment which is prohibited or unenforceable in any - -jurisdiction
shall, as to such jurisdiction, be ineffective to the extent
of such prohlbltlon or unenforceability without invalidating
the remaining prov151ons hereof, and any such prohibition or
unenforceability in any ]urlsdlccion shall not invalidate or
render unenforceable such provision in any other jurisdiction.

SECTION 11.07. Subject to Section 10.01 hereof,
no term or provision of this Trust Agreement may be changed,
waived, discharged or terminated orally, but only by an
instrument in writing signed by the party or other person
agalnst whom enforcement of the change, waiver, discharge
or termination is sought; and any waiver of the terms hereof
- shall be effective only in the specific instance and for the
specific purpose given. - '

" SECTION 11.08. This Trust Agreement may be exe-
cuted by the parties hereto in separate counterparts, each
of which when so executed and delivered shall be an original,
but all such counterparts shall together constitute but one
and the same instrument.

SECTION 11.09. All covenants and agreements con-
tained herein shall be binding upon, and inure to the benefit
of, the Trustee and the Lenders and their respective succes-
sors and assigns and the Owner and its successors and, to
the extent permitted by Article VII hereof, its assigns.

Any request, notice, direction, consent, waiver or other
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instrument or action by any Investor shall bind the successors
and assigns thereof.

SECTION 11.10. The headings of the various arti-
cles herein are for convenience of reference only and shall
.not modify, define, .expand or limit any of the terms or pro-
visions hereof

. SECTION 11.11. This Trust Agreement shall in all
respects be governed by, and construed in accordance with,
the laws of the State of Illinois, including all matters
of construction, validity and performance.

IN WITNESS WHEREOF, the parties hereto, each pur-
suant to due corporate authorlty, have caused this Trust
Agreement to be executed in their respective corporate names
by duly authorized officers, and their respective corporate
seals to be hereunder affixed and duly attested, all as of
the day and year first above written.

HARRIS TRUST AND SAVINGS BANK,
as Trustee,

by

[Seal) T Vice President

Attest: . -

Assistant Secretary

CHASE MANHATTAN SERVICE
CORPORATION,

by

[Seal] : Vice President

Attest

‘Asslstant Secretary
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STATE OF ILLINOIS, )

) ss.:
COUNTY OF COOK, )
'vOn this | day of August 1975, before me person-
. ally appeared "‘ : , to me personally known,

who, being by me duly sworn, says that he is é Vice President
of HARRIS TRUST.AND SAVINGS BANK, that one of the seals éffiged
to.the foregoing'inétrument is the corporate séal of said
corporation, that said inst:uﬁent was signed and sealed

on behalf of said corporation by authority of its Board

of Directors and he acknowledged that the execution of .the
foregoing instrument was thé free act and deed of said corpo=

ration.

Notary Public
[Notarial Seal]

My Commission expires



STATE OF NEW YORK, )

COUNTY OF NEW YORK, )

On this - day of Augﬁst 1975, befofé me éefson—
“ally appeared . ", to me per#onally known ,
who, being by me duly sworn, says that he is a Vice President
of CHASE MANHATTAN SERVICE CORPdRATION, that one of the seals
affixed to the foregoing instrument is the corporate seal of
said corporation, that said inétrumeﬁt waé“siéned and sealed
on behalf of said corporation by authority of its Board of |
Directors and ﬁe acknowledged that the execution of the fore-—

'going instrument was the free act and deed of said corporation.

Notary Public
[Notarial Seall

- : My Commission expires



ANNEX A TO PARTICIPATION AGREEMENT

Iyge

50-ton, 54 uv
boxcars

70~ton, 5u' uy-%n
to 57' 11-%"
boxcars

Quantity

588

212

Lessee's
Road Numbers
(Both Inclusive)

ICG526000-526224
ICG526500-526595
ICG527000-5270U49
ICG527200-527362
ICG576225-576274
ICG576596-576599

"~ ICG152000-152006

ICG152100-152116
ICG152200-152212
ICG527050-527128
ICG527700-527719
ICG545800-5U45825
ICG595826-595874
ICG577129



- SCHEDULE I TO TRUST AGREEMENT

Allocatioﬁ Schedule
on Each $1,000,000

of Equipment Obligations

, Total
Payment Debt Service
Number _Payment

0 -

1 $ 34,074.02

2 34,074.02

3 - 34,074.02

4 34,074.02

5 34,074.02

- 6 34,074.02

7 34,074.02

8 -34,074.02

9 34,074.02
.10 34,074.02

11 34,074.02

12 34,074.02

13 34,074.02

14 34,074.02

15 34,074.02

16 34,074.02.

17 34,074.02

18 34,074.02

19 34,074.02

20 -34,074.02

21 41,646.20

22 41,646.20

23 41,646.20

24 41,646.20

25 41,646.20

26 41,646.20

27 41,646.20

28 41,646.20

29 41,646, 20

30

41,646.20 -

Interest

Payment

26,250.00
26,044.062
25,833.85
25,617.54
25,395.56
25,167.75

24,933.96

24,694.03

24,447.81 -

24,195.12
23,935.80
23,669.67
23,396.56
23,116.728
22,828.63

22,533.44 .-

22,230.50
21,919.61
21,600.56
21,273.13
20,937.11
20,393.49
19,835.61
19,263.00
18,675.52
18,072.54
17,453.73
16,818.68
16,166.96
15,498.13

Allocated

to Principal

$ 7,824.02
8,029.40
8,240.17
8,456.48
8,678.46
8,906.27
9,140.06
9,379.99
9,626.21
9,878.90

10,138.22
10,404.35
10,677. 46
10,957.74
11,245.39
11,540.58
11,843.52
12,154.41
12,473.46
12,800.89
20,709.09
21,252.71
21,810.59
22,383.12
22,970.68
23,573.66
24,192.47
24,827.52
25,479.24
26,148.07

$

Principal
Balance

1,000,000,
992,175,
984,146,
975,906.
967,449.
958,771.
949,865.
940,725.
$31,345.
921,718.
911,840.
901,701.
891,297.

© 880,620,
869,662.
858,416
846,876.
835,032.
822,878.
810, 404.
797,604.
776,894.
755,642,
733,831.
711, 448.
688,477.
664,904.
640,711.

 615,884.
590,404,
564,256.

00
98
58
41
93
47
20
14
15
94
04
82
47
01
27
88
30
78
37
91
02
93
22
63
51
83
17
70
18
94
87



‘-

Payment
Number

31
32
33
e 34

35..

36
37
38
39
40
41
42
43
44
45 -
- 46
47
48
49
50
51
52
53
54
55
56
57
58
59
60

TOTALS

Total

Debt Service Interest Allocated
Payment Payment to Principal
41,646.20 14,811.74 26,834.46
33,911.21 14,107.34 19,803.67
33,911.21 13,587.49 20,323.72
33,911.21 13,053.99 20,057.22
33,911.21 12,506.49 21,404.72
30,543.00 11,944,061 18,598.47
'30,543.00 11,456.40 19,086.68
30,543.00 10,955.38 19,587.70
30,543.00 10,441.20 20,101.88
27,249.00 9,913.53 17,335.47
27,249.00 9,458.47 17,790.53
27,249.00 8,991.47 -18,257.53
27,249.00 8,512.21 18,736.79
24,032.46 8,020.37 16,012.09
24,032.46 7,600.05 16,432.41
24,032.46 7,168.70 16,863.76
24,032.46 6,726.03 17,306.43
21,974.19 6,271.73 15,702.46.

©21,974.19 5,859.54 16,114.65
21,974.19 5,436.53 16,537.66
21,974.19 -5,002.42 16,971.77
21,012.40 4,556.91 16,455.49
21,012.40. -4,124.,95 16,887.45
21,012.40 3,681.66 17,330.74
21,012.40 3,226.73 17,785.67
20,004.60 2,759.85 17,244.75 -
20,004.60 2,307.18 17,697.42
20,004.60 1,842.62 18,161.98
20,004.60 1,365.87 18,638.73
34,270.97 876.60 33,394.37

$1,888,767.33 $888,767.33 $1,000,000.00

Principal
Balance

$537,422.41

517,618.54
497,294.82
476,437.60
455,032.88
436,434.41
417,347.73
397,760.03
377,658.15

1360,322.68

342,532.15
324,274.62
305,537.83
289,525.74
273,093.33
256,229.57
238,923.14
223,220.68
207,106.03
190,568.37
173,596.60
157,141.11
140,253.66
122,922.92
105,137, 25
87,892.50

70,195.08

52,033.10

33,394.37

0.00



EXHIBIT D TO
. PARTICIPATION AGREEMENT

'CERTIFICATE OF INTEREST

HARRIS TRUST AND SAVINGS BANK, an Illinois corpora-
tlon, as trustee (herein in such capacity called the "Trustee")
under that certain Trust Agreement dated as of August 1,

1975 (herein called the "Trust Agreement"), between Chase
Manhattan Service Corporation (herein called "CMSC") and the.
Trustee, hereby acknowledges receipt from

- : (herein called the "Lender") of
S -, such sum having ‘beén paid by the Lender under. -

‘and pursuant to the terms and conditions of that certain

Participation Agreement dated as of August 1, 1975 (herein
called the "pParticipation Agreement"), among Illinois Central
Gulf Railroad Company (herein called the "Lessee"), the
Trustee, CMSC, the Lender and the other Lenders listed in
Schedule A to the Participation Agreement. By reason of

- such payment the Lender has an interest in a principal amount

equal to such sum in all estate, right, title and interest

of the Trustee in and to -the Manufacturing Agreement dated

as of August 1, 1975 (herein called the "Manufacturing Agree-
ment"), between the Lessee and the Trustee and the railroad
equipment constructed thereunder (herein called the "Equip-
ment”), and the Lease dated as of August 1, 1975 (herein
called the "Lease"), between the Lessee and the Trustee,
including, without limitation, all amounts of rent, insurance
proceeds and requisition, indemnity or other payments of any

‘kind for or with.respect to the. EQuipment payable to the

Trustee, except to the extent that instalments of such prin-
cipal amount shall have»been paid.

o Under the terms of the Trust Agreement, subject’ to
the rights of prepayment contained therein in the event of a
Casualty Occurrence (as defined in- the Lease) and the Partici-
pation Agreement, (i) such principal amount is payable in 60
consecutive quarterly instalments on each of .the gquarterly

~anniversaries in each year of the final Lenders' Closing

Date (as defined in the Participation Agreement) under the
Participation Agreement, commencing the first such guarterly
anniversary, calculated as provided in the Trust. Agreement,
(ii) such principal amount bears interest from the date :
hereof on the unpaid portion thereof from time to time out-
standing, payable on January 30, 1976, the final Lenders'
Closing Date under the Participation Agreement and each

of the quarterly anniversaries in each year of such final

- Lenders' thSlng Date untll such pr1nc1pal amount shall =

R B S AT



~have been paid in full at the rate of 10-1/2% pef annum, and

(iii) all such principal and interest remaining unpaid after
the same shall have become due and payable bears interest

at the rate of 11-1/2% per annum to the extent legally enforce-

able. The Trustee has furnished or promptly will furnish

to the Lender a schedule of payments reflecting the dates
and amounts of principal and interest payments to be made

in ‘respect of the interest of the Lender. All payments
received by the Trustee in accordance with the terms of

the Participation Agreement, the Manufacturing Agreement

or the Lease shall be disbursed by the Trustee in accordance
with the terms and conditions of the Trust Agreement.

' Dated:

HARRIS TRUST AND SAVINGS BANK,
as Trustee,

by

Authorized Officer

INQUIRY SHOULD BE MADE OF THE TRUSTEE
IF CERTIFICATION AS TO BALANCE
DUE HEREUNDER IS REQUIRED

'THE INTERESTS OF THE LENDER REFERRED TO HEREIN HAVE NOT

BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933 AND THE
TRANSFER OF SUCH INTERESTS IS RESTRICTED AS PROVIDED 1IN
THE PARTICIPATION AGREEMENT

e i s e



¥-9¢€-0
PUE” ¥90ti-0
‘YEEE-0 ‘YS0h-0

‘Y52e-0 ‘Y/LT1E-0

‘¢-h1€-0 '¥-6TE-0

V-92€-0

. pue ¥g9p0h-0
‘YEEE-0 ‘YS0h-0
‘yeee-0 ‘v/1e-0
‘Y-h1€-0°Y-6T£-0

(aaquny joeajuo)d)
suorledrytoads

*90°GH9 TOEE2S ST € STOTIAY UL O Palaayad UOTIONIISUO) JO- 1SO) Wrmurxel oyl 2 WALI

6CTLLS 901
1£8569-9¢8565 II1
G285hS-0086hs 901
612425-004.25 921
. o 8214¢5-05042S9 921 . ,
SL6T - . - . 2T122ST-0022ST 93T saeoxoq

‘13 quadaq L  9TT2ST-00T2ST 90I _ s2/T-TT +LS o1
-zaquaidas  000°2h0°9 $ 005824 90025T-00025T 921 212 uw2/TI-h hg ‘uol-0/

6659.5-96594S 931
h42946-522945 I01L
€9€.¢5-002425 931

. GL6T . - 6h0425-000425 931

d3quaosd , 665925-005925 90T sIROXO0q
-aaquaidas 000°285°STS 00s°ges h22925-000925 931 885 - wh 1S “UOL-0S

AIaATIT9  UOTjONIISUO) UOT10NI]SUOD) (aaTsnyour) A11iuen) 2dAL

JO sy3juop Jo 1s0) Jo 131s0) atuf saaqumy Je) ,

~ Teiol : _ - Auedwo) peoaTrey
: IN9 Teajua)
STOUTTTI

*T WL

¥ XINNY



T

L oA

RECORDATION NO. 1. Fled & Recor0ed
SEp 12 1975-11 25 AW

STATE OF ILLINOIS) NTERSTATE. COMMERCE COMNISSION

_ ) SS.
COUNTY OF C 0 ¢ K)
T, VIRGiNIA N.‘ SHAMHA | a Notary
Public in and for Cock County, State of Tllinois,
héreby certify that I have compared the attached copy
with thé original document énd that it is a tryue and

correct copy thereof in all respects.

M

My commission expires
Ma

y &, 1976,

A\

N



